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We are offering 5,500,000 shares of our common stock. Our common stock is traded on the American Stock Exchange under the symbol “TGE.” On
September 16, 2005, the closing price of our common stock on the American Stock Exchange was $8.85 per share.

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described under
“Risk Factors” beginning on page 9 of this prospectus before buying shares of our common stock.

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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Public offering price $
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We and the selling shareholders have granted the underwriters a 30-day option to purchase up to an additional 412,500 shares of common stock from us
and up to an additional 412,500 shares of common stock from the selling shareholders at the public offering price, less the underwriting discounts and
commissions, to cover over-allotments, if any.

The underwriters expect to deliver the shares against payment in New York, New York on , 2005.
Oppenheimer & Co. Sanders Morris Harris
The date of this prospectus is , 2005

Crew member deploying geophones and cables in land / water transition area.

Vibration energy source vehicles operating in Texas.



In-field ARAM ARIES seismic data recording system.
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You should rely only on the information contained in this prospectus. No dealer, salesperson or other person is authorized to give information that is
not contained in this prospectus. This prospectus is not an offer to sell nor is it seeking an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted. The information contained in this prospectus is correct only as of the date of this prospectus, regardless of the time of
delivery of this prospectus or any sale of these securities.

PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. Because it is a summary, it may not contain all of the information
that is important to you or that you should consider before investing in our common stock. You should read this entire prospectus carefully, including “Risk
Factors” and the financial statements and related notes appearing elsewhere in this prospectus, before making an investment decision.

» o« » o«

All references in this prospectus to “we,” “us,” “our,” or “Company” refer to TGC Industries, Inc. and its wholly-owned subsidiaries, Tidelands
Geophysical Co., Inc. (“Tidelands”) and Exploration Surveys, Inc. Unless otherwise indicated, this prospectus assumes that the underwriters’ over-allotment
option will not be exercised.

The selling shareholders refers to our directors who have agreed to sell up to 412,500 shares of our common stock to the underwriters upon exercise of
the over-allotment option.
Our Business

We are a leading provider of seismic data acquisition services throughout the continental United States (“U.S.”). We have four seismic crews that supply
seismic data to companies engaged in the domestic exploration and development of oil and natural gas, both on land and in land-to-water transition areas. Our
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customers rely on seismic data to identify areas where subsurface conditions are favorable for the accumulation of existing hydrocarbons, to optimize the

development and production of hydrocarbon reservoirs, to better delineate existing oil and natural gas fields and to augment reservoir management
techniques.

We acquire geophysical data using the latest in three-dimensional (“3-D”) survey techniques. We introduce acoustic energy into the ground by using
vibration equipment or dynamite detonation, depending on surface terrain and subsurface requirements. The reflected energy, or echoes, is received through
geophones, converted into a digital signal at a multi-channel recording unit and then transmitted to a central recording vehicle. Subsurface requirements
dictate the number of channels necessary to perform our services. With our state-of-the-art seismic equipment, including computer technology and multiple
channels, we acquire, on a cost effective basis, immense volumes of seismic data that when processed and interpreted produce more precise images of the

earth’s subsurface. Our customers then use our seismic data to generate 3-D geologic models that help reduce finding costs and improve recovery rates from
existing wells.

Our Competitive Strengths

Despite the historically cyclical challenges of the seismic industry, we have operated continuously since 1967 due to our prudent operating strategy. We
believe that the key strengths of our business include the following:

- Solid customer base. Our customers consist of major and independent oil and natural gas exploration and development companies. In 2004,

approximately 40.0% of our customers from 2003 utilized our services. We believe that the quality and loyalty of our customer base is attributable to
our record for performance, safety and customer service.

Strong management team. Our senior management team has extensive experience in providing both land, and land-to-water transition areas, seismic
data acquisition services. Wayne Whitener, our President and Chief Executive Officer, has over 30 years of industry expertise, including 21 years with

us. Our other key operations executives and managers each have approximately 30 years of industry experience. Because of our management team’s
experience in the industry, we have developed and maintain strong relationships with our customers and their consultants.

Investment in state-of-the-art technologies. We have recently purchased two new ARAM ARIES recording systems (one 3,000 channel system and
one 4,000 channel system) and intend to purchase a third new ARAM ARIES recording system with 4,000 channels with the proceeds of this offering.
These ARAM ARIES recording systems significantly increase our capacity to meet the needs of our customers and complement our existing Opseis
Eagle systems’ capabilities. The ARAM ARIES recording systems are state-of-the-art and allow us to record seismic data faster, enhancing the
effectiveness and productivity of our crews and our revenue opportunities. We also have received two new vibration vehicles and have one additional

vibration vehicle scheduled for delivery in the third quarter of 2005 and have ordered nine additional vibration vehicles with delivery expected in the
first quarter of 2006.

- Skilled and experienced seismic data acquisition crews. Our crew managers have at least 20 years of industry experience and are trained to operate all

of our seismic equipment and recording systems. Our crew managers are focused on maintaining crew productivity and the quality of the acquired
data. We have experienced minimal turnover of our crew personnel.

- Cost effective operations, favorable margins and strong financial position. We believe we are able to offer seismic data acquisition services at
competitive prices due to our well-trained and supervised crews, state-of-the-art, well-maintained equipment and low corporate overhead. Because we
do not process seismic data for our customers, we do not incur the personnel and other costs associated with that service. In addition, we believe that
the nature of our seismic recording equipment requires us to have fewer operating personnel. Consequently, we generate attractive margins by industry
standards. Adjusted for the proceeds of this offering, as of June 30, 2005, our funded debt to total capital would have been %. Our financial
strength is important to our customers who may undertake major seismic programs and make sizable pre-payments to us for our services.

Our Industry

We provide seismic data acquisition services primarily to oil and natural gas exploration and development companies for use in the onshore drilling and
production of oil and natural gas. The major factors influencing demand for our seismic data acquisition services are:

- High oil and natural gas prices. U.S. oil and natural gas prices are extremely volatile. Year to date 2005 marks the third consecutive year of increases

in yearly average New York Mercantile Exchange (“NYMEX”) near month oil and natural gas contract prices. We believe that rising oil and natural

gas prices in the U.S,, if sustained, should result in increased exploration and development activity and thus higher utilization and contract rates for
seismic data acquisition services.

- Increased decline rates in natural gas basins in the U.S. Over the past 10 years, the number of U.S. natural gas wells drilled has increased
significantly; however, a corresponding increase in production has not been realized. We believe that a significant reason for the limited supply
response, even as drilling activities have increased, is the accelerating decline rates of production from new natural gas wells. A study published by
the National Petroleum Council in September 2003 concluded, from analysis of production data over the preceding 10 years, that as a result of
domestic natural gas decline rates of 25% to 30% per year, 80% of natural gas production in 10 years will be from wells that have not yet been

developed. We believe that this tends to support a sustained higher natural gas price environment, which should create incentives for exploration and
development companies to increase seismic activities in the U.S.

- Need for increased oil and natural gas drilling activity as U.S. growth in demand outpaces U.S. supply growth. The Energy Information
Administration, or EIA, recently projected from 2003 through 2025, consumption of oil and natural gas in the U.S. are each projected to grow at an
annual rate of 1.5%. However, U.S. domestic production of oil is projected to decrease (0.8)% annually and natural gas is projected to grow at an
annual rate of 0.6% over the same period. The EIA also recently estimated that U.S. domestic consumption of oil and natural gas will outpace
domestic production by 139.1% and 24.2% by 2010, respectively. By 2025, EIA forecasts that these supply and demand gaps for oil and natural gas

may expand to 216.3% and 40.0%, respectively. The majority of the wells drilled by our customers have been wells drilled in search of natural gas
reserves.



- Trend towards drilling and developing unconventional resources. As a result of improvements in extraction technologies along with general increases

in prices, oil and natural gas companies increasingly are exploring for and developing “unconventional” resources, including hydrocarbons from tight
sands and shales in new areas.

In addition, beginning on January 1, 2006, new energy legislation will permit the tax deduction of seismic data acquisition services over a 24 month

period, instead of the longer write-off period previously in effect. We believe that this accelerated tax write-off may encourage additional exploration and
development activity.

We anticipate that oil and natural gas exploration and development companies will continue to respond to sustained increases in demand by expanding

their exploration and drilling activities and increasing capital spending. We believe that a continued increase in U.S. seismic work will be required for the oil
and natural gas industry to help meet the expected increased demand for oil and natural gas in the U.S.

Our Growth Strategies

We believe that there are significant opportunities for us to increase our revenues and market position in the continental U.S. onshore seismic market.
The major factors influencing our future growth are:

- Optimizing equipment and crew utilization. 'We will continue to focus on full utilization and productivity improvements of our crews. We believe that
the acquisition of a third ARAM ARIES recording system with the proceeds of this offering will further increase our productivity given its rapid
seismic data acquisition characteristics. Due to increasing demand for our services, we expect to deploy a fifth crew in the fourth quarter of 2005 to

operate the new ARAM ARIES recording system that we plan to purchase in that quarter using a portion of the proceeds from this offering. The new
ARAM ARIES recording system will add 4,000 new recording channels.

- Maintaining our state-of-the-art technology position. Our recent acquisition of the two new ARAM ARIES recording systems and planned
acquisition of one additional new ARAM ARIES recording system and nine new vibration vehicles with the proceeds of this offering, combined with
our current Opseis Eagle systems, position us as one of the leaders in our industry in terms of technology. Our ARAM ARIES recording systems
incorporate real-time Windows based data recording, which gives our crews the capacity to complete more projects and generate more revenues. Our
Opseis Eagle systems will continue to be utilized to support the needs of our customers particularly in markets and geographies better suited to their

capabilities, such as in land-to-water transition and shallow gas areas. The continued operation of both of these systems will allow us to take
advantage of the strengths of each system.

- Maintaining our efficient management structure. Our crew level managers have significant local knowledge of numerous operating areas and have
developed solid relationships with our customers at the field level. Senior management at the corporate level is responsible for sales, logistical,
administrative and strategic decisions. While we anticipate adding a fifth crew and may selectively hire additional corporate personnel, we intend to

vigorously maintain an efficient and cost effective management structure. We believe that this structure will continue to allow us to be highly
responsive to our customers’ needs.

- Managing the mix and terms of our contracts. We plan on managing our crews and equipment as a portfolio, balancing the mix of turnkey and term
contracts and the type of equipment we use whenever possible. We will also continue to negotiate for some level of weather downtime protection.

- Maintaining a conservative balance sheet and disciplined capital spending program. We believe that our post-offering balance sheet will allow us the

financial flexibility to pursue opportunities to grow our business. We will continue to evaluate opportunities to purchase new equipment and expand
the number of crews as customer demand and market conditions permit.

Principal Executive Offices and Internet Address

Our principal executive offices are located at 1304 Summit, Suite 2, Plano, Texas 75074, and our phone number is (972) 881-1099. Our website is

www.tgcseismic.com. Information contained on our website is not incorporated by reference into this prospectus, and you should not consider information
contained on our website as part of this prospectus.

The Offering
Common stock offered by us 5,500,000 shares

Common stock outstanding after this offering 14,481,437 shares

Use of proceeds We estimate that our net proceeds from this offering will be

approximately $ , assuming an offering price of $  per
share of common stock and after deducting the underwriting
discounts and commissions and offering expenses. We
expect to use the net proceeds of this offering as follows:

- approximately $  will be used to repurchase and cancel
stock purchase warrants exercisable into 3,516,645 shares
of our common stock;

- approximately $4,000,000 will be used to purchase one
ARAM ARIES recording system;

- approximately $3,000,000 will be used to purchase



peripheral seismic equipment, including the purchase of
nine additional vibration vehicles; and

- for working capital and general corporate purposes.
See “Use of Proceeds.”

Over-allotment option We and the selling shareholders have granted the
underwriters an option to purchase up to 825,000 additional
shares of common stock in the aggregate solely to cover
over-allotments. See “Underwriting.”

Risk factors See “Risk Factors” beginning on page 9 and the other
information included in this prospectus for a discussion of
factors you should carefully consider before deciding to
invest in shares of our common stock.

AMEX symbol “TGE”

The number of shares of common stock outstanding after the offering is based upon the number of shares outstanding as of September 16, 2005, and
except as otherwise noted assumes:

- the expected conversion of our 81%:% Senior Convertible Preferred Stock into 2,519,664 shares of our common stock, which has been called for
redemption at the $1.75 redemption price, subject to the consummation of this offering;

- exclusion of a total of 227,000 shares issuable upon exercise under outstanding options granted under our stock option plan and 26,000 shares issuable
upon exercise of the warrants that are not being repurchased by us with a weighted average exercise price of $2.06 per share and $1.00 per share,
respectively; and

- no exercise by the underwriters of their over-allotment option to purchase up to 412,500 shares of common stock from us.

Summary Financial Data

The following table sets forth our summary financial data for the periods indicated. The summary financial data for the years ended December 31, 2002,
2003 and 2004 are derived from our audited financial statements. The summary financial data for the six months ended June 30, 2004 and 2005 are derived
from our unaudited financial statements and includes, in management’s opinion, all adjustments necessary for a fair presentation of our financial position as
of such date and our results of operations for such period. You should read the following summary financial data in conjunction with “Selected Financial
Data,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and the financial statements and notes thereto, included
elsewhere in this prospectus. Our results of operations for the six month period ended June 30, 2005, may not be indicative of results that may be expected for
the full year. The following table presents a non-GAAP financial measure, EBITDA. This measure is not calculated or presented in accordance with
accounting principles generally accepted in the United States of America, or GAAP. We explain this measure below and reconcile it to its most directly
comparable financial measures calculated and presented in accordance with GAAP in “Non-GAAP Financial Measures” below.

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(Unaudited)
Statement of Operations Data
(in thousands, except per share data):
Revenues $ 6,262 $8,468 $20,084 $ 7,754 $ 12,948
Cost and expenses
Cost of services 5,529 5,655 14,708 5,441 7,298
Selling, general and administrative 860 913 1,277 562 925
Depreciation expense 1,523 1,314 1,106 433 1,027
7,912 7,882 17,091 6,436 9,250
Income (loss) from operations (1,650) 586 2,993 1,318 3,698
Interest expense and debt financing costs 62 31 61 8 80
Income (loss) before income taxes (1,712) 555 2,932 1,310 3,618
Income tax expense—current — — (64) — (753)
Net income (loss) (1,712) 555 2,868 1,310 2,865
Less dividend requirements on preferred stock (280) (303) (300) (160) (134)
Income (loss) allocable to common shareholders $(1,992) $ 252 $ 2,568 $ 1,150 $ 2,731
Earnings (loss) per common share
Basic $ (037) $ 005 $ 045 $ 020 $ 044
Diluted $ (037) $ 004 $ 024 $ 011 $ 023
Other Financial Data (Unaudited):
EBITDA $ (172) $1,878 $ 4,099 $ 1,751 $ 4,725
Capital expenditures 171 489 5,795 1,639 6,075
Operating Data (at period end) (Unaudited):
Number of working crews 1 1 3 3 3(1)
Available recording channels 3,500 3,500 10,000 10,000 10,000(1)

(1) In July 2005, we put into operation our second ARAM ARIES recording system which has 4,000 recording channels, increasing the total number of
working crews to four and available recording channels to 14,000.



The following table sets forth a summary of our balance sheet data as of June 30, 2005 on a historical basis and on a pro forma as adjusted basis to
reflect our receipt of estimated net proceeds from our sale of 5,500,000 shares of common stock in this offering, after deducting underwriting discounts and
commissions and estimated offering expenses and the application of those net proceeds.

At June 30, 2005

Pro Forma
Historical As Adjusted(1)
(Unaudited)
Balance Sheet Data (in thousands):
Working capital $ 494 $
Net property and equipment 10,532
Total assets 17,291
Long-term debt 3,723
Shareholders’ equity 7,306

(1) On a pro forma as adjusted basis, which reflects our capitalization as of June 30, 2005 with adjustments to reflect the issuance of 126,100 shares of
common stock resulting from the conversion of 126,100 shares of our 8% Senior Convertible Preferred Stock, the issuance of 2,519,664 shares of
common stock resulting from the expected conversion of the remaining shares of our 8'22% Senior Convertible Preferred Stock into shares of our
common stock and the sale of the 5,500,000 shares of common stock offered by us in this offering, after deducting estimated underwriting discounts and
commissions, and after giving effect to our receipt and application of the estimated net proceeds from this offering.

Non-GAAP Financial Measure

We define EBITDA as net income plus expenses of interest, income taxes, depreciation and amortization. We use EBITDA as a supplemental financial
measure to assess:

- the financial performance of our assets without regard to financing methods, capital structures, taxes or historical cost basis;

- our liquidity and operating performance over time and in relation to other companies that own similar assets and that we believe calculate EBITDA in
a manner similar to us; and

- the ability of our assets to generate cash sufficient for us to pay potential interest expenses.

We also understand that such data is used by investors to assess our performance. However, EBITDA is not a measure of operating income, operating
performance or liquidity presented in accordance with GAAP. When assessing our operating performance or our liquidity, you should not consider this data in
isolation or as a substitute for our net income, cash flow from operating activities or other cash flow data calculated in accordance with GAAP. EBITDA
excludes some, but not all, items that affect net income and operating income, and these measures may vary among other companies. Therefore, EBITDA as
presented below may not be comparable to similarly titled measures of other companies. Further, the results presented by EBITDA cannot be achieved
without incurring the costs that the measure excludes: interest, taxes, depreciation and amortization.

The following table reconciles our EBITDA to our net income (loss) (Unaudited):

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(in thousands)
Net income (loss) $(1,712) $ 555 $2,868 $1,310 $ 2,865
Depreciation expense 1,523 1,314 1,106 433 1,027
Interest expense 17 9 61 8 80
Income tax expense — — 64 — 753
EBITDA $ (172) $1,878 $4,099 $1,751 $ 4,725

The following table reconciles our EBITDA to our net cash provided by (used in) operating activities (Unaudited):

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005

(in thousands)

Net cash provided by (used in) operating activities $(404) $1,067 $4,166 $ 4,711 $ 5,663

Changes in working capital items and other 277 820 (111)  (2,943) (1,794)
Non-cash adjustments to income 45) ) (20) 17) 103
Current income tax expense — — 64 — 753
EBITDA $(172) $1,878 $4,09 $ 1,751 $ 4,725
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RISK FACTORS

Any investment in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties described below and the
other information included in this prospectus before purchasing our common stock. Although the risks described below are the risks that we believe are



material, they are not the only risks relating to our business and our common stock. Additional risks and uncertainties, including those that are not yet
identified or that we currently believe are immaterial, may also adversely affect our business, financial condition or results of operations. If any of the events
described below occur, our business and financial results could be materially and adversely affected. The market price of our common stock could decline due
to any of these risks, perhaps significantly, and you could lose all or part of your investment.

Company Risks
We have a history of losses, and we may incur losses again.

Although we reported net income (before dividend requirements on preferred stock) of approximately $2,865,000 for the six months ended June 30,
2005, we have a history of losses with only two profitable years since 1998. In 2004, we had net income (before dividend requirements on preferred stock) of
approximately $2,868,000, and in 2003 we had net income (before dividend requirement on preferred stock) of approximately $555,000. Our ability to be
profitable in the future will depend on many factors beyond our control, but primarily on the level of demand for land-based seismic data acquisition services
by oil and natural gas exploration and development companies. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a
quarterly or annual basis. To date, we have not paid a significant amount of income taxes due to our net operating loss carryforwards. However, we anticipate
utilizing all of our net operating loss carryforwards in 2005, which will result in our payment of federal and state income taxes in 2005.

Our revenues and operating results can be expected to fluctuate from period to period.

Our revenues, operating results and profitability may fluctuate from period to period. These fluctuations are attributable to the level of new business in a
particular period, the timing of the initiation, progress or cancellation of significant projects, higher revenues and expenses on our dynamite contracts and
costs we incur to train new crews we may add in the future to meet increased customer demand. Fluctuations in our operating results may also be affected by
other factors that are outside of our control such as permit delays, weather delays and crew productivity. Oil and natural gas prices are at record highs, and
have resulted in increasing demand for our services. There can be no assurance that high prices will continue. The demand for our services will be adversely
affected by a significant reduction in oil and natural gas prices. Since our business has high fixed costs, the negative effect of one or more of these factors
could trigger wide variations in our operating revenues, EBITDA margin and profitability from quarter to quarter, which render quarter to quarter
comparisons unreliable as an indicator of performance. Due to the factors discussed above, you should not expect sequential growth in our quarterly revenues
and profitability. We expect our third quarter 2005 profitability to be higher than our third quarter 2004 profitability; however, our third quarter 2005
profitability is forecasted to be less than our second quarter 2005 profitability.

We are implementing a growth strategy which, if successful, will place significant demands on us and subject us to numerous risks.

Growing businesses often have difficulty managing their growth. If our growth strategy is successful, significant demands will be placed on our
management, accounting, financial, information and other systems and on our business. We will have to expand our management and continue recruiting and
employing experienced executives and key employees capable of providing the necessary support. In

addition, to manage our anticipated growth we will need to continue to improve our financial, accounting, information and other systems in order to
effectively manage our growth, and in doing so could incur substantial additional expenses that could harm our financial results. We cannot assure you that
our management will be able to manage our growth effectively or successfully, or that our financial, accounting, information or other systems will be able to
successfully accommodate our external and internal growth. Our failure to meet these challenges could materially impair our business.

We are dependent upon significant customers.

We derive a significant amount of our revenues from a small number of oil and natural gas exploration and development companies. During 2004 and
the six months ended June 30, 2005, our two largest customers accounted for approximately 48.4% and 31.6% of revenues, respectively. While our revenues
are derived from a concentrated customer base, our significant customers may vary between years. If we lose one or more major customers in the future, or if
one or more customers encounter financial difficulties, our business, financial condition and results of operations could be materially and adversely affected.

We receive revenues from customers who engage consultants for processing and interpreting the seismic data we provide.

We receive revenues from customers who have engaged consultants to process and interpret their seismic data. Consultants can have an influence in
determining which company its customers use to acquire seismic data. A consultant could recommend that its customers consider using other seismic
companies.

We face intense competition in our business from companies with greater financial resources.

The seismic data acquisition services industry is a highly competitive business in the continental U.S. Our competitors include companies with financial
resources that are significantly greater than our own as well as companies of comparable and smaller size.

Technological change in our business creates risks of technological obsolescence and requirements for future capital expenditures. If we are
unable to keep up with these technological advances, we may not be able to compete effectively.

Seismic data acquisition technologies historically have steadily improved and progressed, and we expect this progression to continue. Our strategy is to
upgrade our seismic data acquisition equipment on a regular basis to maintain our competitive position. However, since we are in a capital intensive industry
and have limitations on our ability to obtain the financing necessary to enable us to purchase state-of-the-art equipment, some of our competitors may be able
to purchase newer equipment when we may not be able to do so.

We are dependent on our management team and key employees and the loss of any of them could harm our business.

We have limited management depth with the result that the loss, whether by death, departure or illness, of Wayne A. Whitener, our President and Chief
Executive Officer, or our other senior executives could have a material adverse effect on the ability of management to continue operations at the same level of
efficiency. We have key man insurance on the life of our President and Chief Executive Officer so that, in the event of his untimely death, we would receive
the insurance proceeds of $1,000,000 under this policy.
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Certain members of our management team are not subject to employment or non-competition agreements and may leave our employment at
any time.

None of the members of our management team, other than our President and Chief Executive Officer, are subject to employment agreements or non-
competition agreements; therefore, any of these members of our management team could leave our employment upon little or no notice which could have a
material adverse effect on our management’s ability to continue operations at the same level of effectiveness. Additionally, the lack of non-competition
agreements would allow these members of our management team to immediately begin working for one of our competitors upon the termination of their
relationship with us, which could have a negative impact on our strategic plan and our relationships with customers.

We extend credit to our customers without requiring collateral, and a default by a customer could have a material adverse effect on our
operating revenues.

We perform ongoing credit evaluations of our customers’ financial conditions and, generally, require no collateral from our customers. A default in
payment from one of these large customers could have a material adverse effect on our operating revenues for the period involved.

Certain of our core assets are pledged as collateral for short term notes that require large monthly payments.

Certain assets that are critical to our operations, including our two ARAM ARIES recording systems, are pledged as collateral to our equipment lenders
and could be subject to foreclosure in the event that we default on our indebtedness. We currently have debt obligations covering the purchase of our two
ARAM ARIES recording systems that require monthly payments between approximately $67,000 and $82,000 for the first ARAM ARIES recording system
and between approximately $94,000 and $114,000 for the second ARAM ARIES recording system, each over 36 month terms. Any decline in our operations
could inhibit our ability to make these substantial monthly payments. In light of the short terms of these notes, a failure to make the monthly payments on
these notes could cause our lenders to promptly foreclose on the assets securing these notes. The foreclosure of certain of our core assets securing these notes
could severely limit our ability to continue operations.

We may be subject to liability claims that are not covered by our insurance.

Our business is subject to the general risks inherent in land-based seismic data acquisition activities. Our activities are often conducted in remote areas
under dangerous conditions, including the detonation of dynamite. These operations are subject to risks of injury to personnel and equipment. Our crews are
mobile, and equipment and personnel are subject to vehicular accidents. These risks could cause us to experience equipment losses, injuries to our personnel
and interruptions in our business.

In addition, we could be subject to personal injury or real property damage claims in the normal operation of our business. Such claims may not be
covered under the indemnification provisions in our general service agreements to the extent that the damage is due to our negligence, gross negligence or
intentional misconduct.

We do not carry insurance against certain risks that we could experience, including business interruption resulting from equipment maintenance or
weather delays. We obtain insurance against certain property and personal casualty risks and other risks when such insurance is available and when our
management considers it advisable to do so. Currently we maintain employers liability with limits of $1,000,000 per accident and $2,000,000 in aggregate,
commercial general liability of $1,000,000 per accident and $2,000,000 in aggregate, pollution liability of $1,000,000 per accident and $2,000,000 in
aggregate, automobile liability with a $1,000,000 combined single limit and a $10,000,000 umbrella policy.
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Our general service agreements require us to have specific amounts of insurance. There can be no assurance, however, that any insurance obtained by us will
be adequate to cover any losses or liabilities, or that this insurance will continue to be available or available on terms which are acceptable to us. Liabilities
for which we are not insured, or which exceed the policy limits of our applicable insurance, could have a materially adverse effect on us.

We will be subject to the requirements of Section 404 of the Sarbanes-Oxley Act. If we are unable to timely comply with Section 404 or if the
costs related to compliance are significant, our profitability, stock price and results of operations and financial condition could be materially
adversely affected.

We will be required to comply with the provisions of Section 404 of the Sarbanes-Oxley Act of 2002 by December 31, 2006. Section 404 requires that
we document and test our internal control over financial reporting and issue management’s assessment of our internal control over financial reporting. This
section also requires that our independent registered public accounting firm opine on those internal controls and management’s assessment of those controls.
We are currently evaluating our existing controls against the standards adopted by the Committee of Sponsoring Organizations of the Treadway Commission,
or COSO. During the course of our ongoing evaluation and integration of the internal control over financial reporting, we may identify areas requiring
improvement, and we may have to design enhanced processes and controls to address issues identified through this review.

We believe the out-of-pocket costs, the diversion of management’s attention from running the day-to-day operations and operational changes caused by
the need to comply with the requirements of Section 404 of the Sarbanes-Oxley Act could be significant. If the time and costs associated with such
compliance exceed our current expectations, our profitability could be affected.

We cannot be certain at this time that we will be able to successfully complete the procedures, certification and attestation requirements of Section 404 or
that we or our auditors will not identify material weaknesses in internal control over financial reporting. If we fail to comply with the requirements of
Section 404 or if we or our auditors identify and report any material weakness, the accuracy and timeliness of the filing of our annual and quarterly reports
may be negatively affected and could cause investors to lose confidence in our reported financial information, which could have a negative effect on the
trading price of our common stock. In addition, a material weakness in the effectiveness of our internal control over financial reporting could result in an
increased chance of fraud and the loss of customers, reduce our ability to obtain financing and require additional expenditures to comply with these
requirements, each of which could negatively impact our business, profitability and financial condition.
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Industry Risks

We derive all of our revenues from companies in the oil and natural gas exploration and development industry, a historically cyclical industry
with levels of activity that are significantly affected by the levels and volatility of oil and natural gas prices.

Any prolonged reduction in the overall level of exploration and development activities, whether resulting from changes in oil and natural gas prices or
otherwise, can adversely impact us in many ways by negatively affecting:

- our revenues, cash flows and profitability;

- our ability to maintain or increase our borrowing capacity;

- our ability to obtain additional capital to finance our business and the cost of that capital; and

- our ability to attract and retain skilled personnel whom we would need in the event of an upturn in the demand for our services.

Worldwide political, economic and military events have contributed to oil and natural gas price volatility and are likely to continue to do so in the future.
Depending on the market prices of oil and natural gas, oil and natural gas exploration and development companies may cancel or curtail their drilling
programs, thereby reducing demand for our services. Oil and natural gas prices have been volatile historically and, we believe, will continue to be so in the
future. Many factors beyond our control affect oil and natural gas prices, including:

- the cost of exploring for, producing and delivering oil and natural gas;

- the discovery rate of new oil and natural gas reserves;

- the rate of decline of existing and new oil and natural gas reserves;

- available pipeline and other oil and natural gas transportation capacity;

- the ability of oil and natural gas companies to raise capital;

- actions by OPEC (the Organization of Petroleum Exporting Countries);

- political instability in the Middle East and other major oil and natural gas producing regions;
- economic conditions in the U.S. and elsewhere;

- domestic and foreign tax policy;

- weather conditions in the U.S. and elsewhere;

- the pace adopted by foreign governments for the exploration, development and production of their national reserves;
- the price of foreign imports of oil and natural gas; and

- the overall supply and demand for oil and natural gas.
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The high fixed costs of our operations could result in operating losses.

Companies within our industry are typically subject to high fixed costs which primarily consist of depreciation, a non-cash item, and maintenance
expenses associated with their seismic data acquisition equipment and crew costs. In addition, ongoing maintenance capital expenditures, as well as new
equipment investment, can be significant. As a result, any extended periods of significant downtime or low productivity caused by reduced demand, weather
interruptions, equipment failures, permit delays or other causes could adversely affect our results of operations.

Our operations are subject to delays related to obtaining land access rights of way from third parties which could affect our results of
operations.

Our seismic data acquisition operations could be adversely affected by our inability to obtain timely right of way usage from both public and private land
and/or mineral owners. Delays associated with obtaining such rights of way could negatively affect our results of operations.

Our industry has recently experienced shortages in the availability of equipment. Any difficulty we experience replacing or adding equipment
could adversely affect our business.

We may not be able to acquire equipment to replace our existing equipment or add additional equipment. The high demand for the services that we
provide has decreased the supply of geophysical equipment, resulting in extended delivery dates on orders of new equipment. Any delay in obtaining
equipment could delay the implementation of additional crews and restrict the productivity of our existing crews. Although we have ordered nine vibration
vehicles to be delivered in the first quarter of 2006, the acquisition of these additional units from the proceeds of this offering could be delayed for several
months due to the high demand for the vehicles. A delay in obtaining equipment essential to our operations could have a material adverse effect on our
operations.

Our business is subject to government regulation which may adversely affect our future operations.

Our operations are subject to a variety of federal, state and local laws and regulations, including laws and regulations relating to the protection of the
environment and archeological sites. We are required to expend financial and managerial resources to comply with such laws and related permit requirements
in our operations, and we anticipate that we will continue to be required to do so in the future. Although such expenditures historically have not been material
to us, the fact that such laws or regulations change frequently makes it impossible for us to predict the cost or impact of such laws and regulations on our
future operations. The adoption of laws and regulations that have the effect of reducing or curtailing exploration and development activities by energy
companies could also adversely affect our operations by reducing the demand for our services.

Risks Related To Our Common Stock And This Offering



Our common stock has experienced, and may continue to experience, price volatility and low trading volume.

Our stock price is subject to significant volatility. Overall market conditions including a decline in oil and natural gas prices, in addition to other risks
and uncertainties described in this “Risk Factors” section and elsewhere in this prospectus, may cause the market price of our common stock to fall. Our high
and low closing stock prices for the 12 months ended September 16, 2005 were $11.70 and $1.80, respectively.

Our common stock is listed on the American Stock Exchange under the symbol “TGE.” However, daily trading volumes for our common stock are, and
may continue to be, relatively small compared to many other publicly traded securities. For example, since April 18, 2005, when we began trading on the
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American Stock Exchange, our daily trading volume has been as low as 1,600 shares. We cannot assure you that this offering will increase the trading volume
for our common stock. It may be difficult for you to sell your shares in the public market at any given time at prevailing prices, and the price of our common
stock may, therefore, be volatile.

Purchasers of common stock will experience immediate and substantial dilution.

Based on an assumed offering price of $ per share and assuming the conversion of all of our outstanding 8'22% Senior Convertible Preferred
Stock into our common stock, purchasers of our common stock in this offering will experience an immediate and substantial dilution of $ per share in
the net tangible book value per share of common stock from the public offering price and our pro forma net tangible book value as of June 30, 2005 after
giving effect to this offering would be $ per share. You will incur further dilution if outstanding options exercisable into 227,000 shares of our
common stock and warrants that are not being purchased but remain exercisable into 26,000 shares of our common stock are exercised. In addition, our
Restated Articles of Incorporation allows us to issue significant numbers of additional shares.

The large number of shares eligible for public sale could depress the market price of our common stock.

The market price for our common stock could decline as a result of sales of a large number of shares of our common stock in the market after this
offering, and the perception that these sales could occur may depress the market price. Based on shares outstanding as of September 16, 2005, and assuming
all the shares of our 8'22% Senior Convertible Preferred Stock convert into common stock prior to this offering, we will have outstanding 14,481,437 shares
of common stock after this offering. We have a registration statement on Form SB-2 on file with the SEC to cover the resale of our common stock by certain
non-affiliates issuable upon the conversion of our 8'2:2% Senior Convertible Preferred Stock. As of September 16, 2005, there are 747,464 shares outstanding
of our 8'm% Senior Convertible Preferred Stock that are held by non-affiliates and are convertible into 747,464 shares of our common stock. An additional
227,000 shares of our common stock are issuable upon exercise of outstanding stock options (of which 83,667 shares are currently exercisable) and 26,000
shares of our common stock are issuable upon exercise of outstanding warrants that are not being repurchased by the Company.

Our officers and directors own a large percentage of our common stock, and they may control our business and affairs.

Upon completion of this offering and assuming the exercise of the over-allotment option, our officers and directors as a group will beneficially own
approximately 30.6% of our common stock. As a result, they will continue to be able to exercise significant influence, and in most cases control, over matters
requiring shareholder approval, including the election of directors, changes to our charter documents and significant corporate transactions. This
concentration of ownership makes it unlikely that any other holder or group of holders of our common stock will be able to affect the way we are managed or
the direction of our business. The continued concentrated ownership of our common stock will make it difficult for another company to acquire us and for
you to receive any related takeover premium for your shares (unless the controlling group approves the acquisition).

We will have broad discretion over the use of proceeds from this offering and may use the proceeds in a manner significantly different from our
current plans.

While we currently expect to use the net proceeds from this offering for the purchase of new equipment, the repurchase of stock purchase warrants
exercisable into 3,516,645 shares of our common stock, and for working capital and general corporate purposes, we will have broad discretion to adjust the
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application and allocation of the net proceeds, other than with respect to the repurchase of the warrants. Our expectations regarding future business needs may
prove to be inaccurate. Accordingly, we will retain broad discretion in the allocation of the net proceeds from this offering, and we reserve the right to change
the use of these proceeds as a result of contingencies such as the timing and purchase of equipment. The success of our operations is influenced by capital
expenditures and working capital allocations and will substantially depend upon our discretion and judgment with respect to the application and allocation of
the net proceeds from this offering.

Certain provisions of our Restated Articles of Incorporation may make it difficult for a third party to acquire us or may adversely impact your
rights as a common shareholder.

Our Restated Articles of Incorporation contain provisions that require the approval of holders of 80% of our issued and outstanding shares before we can
enter into a merger or other business combination or sell all or substantially all of our assets. Additionally, if we increase the size of our board from the
current six to nine directors, we could be required to stagger our directors’ terms and our directors could not be removed without approval of holders of 80%
of our issued and outstanding shares. These provisions could discourage or impede a tender offer, proxy contest or other similar transaction involving control
of us.

In addition, our board of directors has the right to issue preferred stock upon such terms and conditions as it deems to be in the best interest of the
Company. The terms of such preferred stock may adversely impact the dividend and liquidation rights of the common shareholders without the approval of
the common shareholders.

We do not intend to pay cash dividends on our common stock in the foreseeable future, and therefore only appreciation of the price of our
common stock will provide a return to our shareholders.



While there are currently no restrictions prohibiting us from paying dividends to our shareholders, we have not paid any cash dividends on our common
stock in the past, and we do not anticipate paying any dividends in the foreseeable future. Payment of any cash dividends in the future, however, is in the
discretion of our board of directors and will depend on our financial condition, results of operations, capital and legal requirements and other factors deemed
relevant by our board of directors. Earnings, if any, are expected to be retained to fund our future operations.
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FORWARD-LOOKING STATEMENTS

This prospectus includes “forward-looking statements™ as defined in 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”), which reflect our view with respect to future events. We base these
forward-looking statements on our current expectations and projections about future events. These forward looking statements are subject to risks,
uncertainties and assumptions about the Company, including:

- dependence upon energy industry spending for seismic data acquisition services;
- the unpredictable nature of forecasting weather;

- the potential for contract delay or cancellation;

- the potential for fluctuations in oil and natural gas prices; and

- the availability of capital resources.
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We use the words “may,” “will,” “can,” “could,” “should,” “expect,” “anticipate,” “estimate,” “believe,” “target,” “continue,” “intend,” “plan,” “budget”
and other similar words to identify forward-looking statements. You should read statements that contain these words carefully because they discuss future
expectations, contain projections of results of operations or of our financial condition and/or state other “forward-looking” information. We do not undertake
any obligation to update or revise publicly any forward-looking statements, except as required by law. These statements also involve risks and uncertainties
that could cause our actual results or financial condition to materially differ from our expectations in this prospectus.

We believe that it is important to communicate our expectations of future performance to our investors. However, events may occur in the future that we
are unable to accurately predict, or over which we have no control. When considering our forward-looking statements, you should keep in mind the risk
factors and other cautionary statements in this prospectus and other factors noted throughout this prospectus. There are many risks, uncertainties and events
that may cause our actual results to differ materially from those contained in any forward-looking statement. Please read the section entitled “Risk Factors”
for a discussion of certain risks of our business and an investment in our common stock.

MARKET DATA AND FORECASTS

Unless otherwise indicated, information in this prospectus concerning economic conditions and our industry is based on information from independent
industry analysts and publications as well as our estimates. Our estimates are derived from publicly available information released by third-party sources, as
well as data from our internal research, and are based on such data and our knowledge of our industry, which we believe to be reasonable. None of the
independent industry publications used in this prospectus were prepared on our or our affiliates” behalves, and none of the sources cited in this prospectus has
consented to the inclusion of any data from its reports, nor have we sought consent from any of them.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering will be approximately $ , or approximately $  if the underwriters’ over-allotment option is
exercised in full (in each case after deducting underwriting discounts and commissions, the estimated offering expenses and, if the over-allotment option is
exercised in full, the proceeds to be received by the selling shareholders from the exercise of the underwriters’ over-allotment option). We intend to use the
net proceeds from this offering as follows:

- approximately $ to repurchase and cancel stock purchase warrants exercisable into 3,516,645 shares of our common stock;
- approximately $4,000,000 will be used to purchase one additional ARAM ARIES recording system;

- approximately $3,000,000 will be used to purchase peripheral seismic equipment, including nine vibration vehicles, to be delivered by the end of the
first quarter 2006; and

- for working capital and general corporate purposes.

The amounts set forth above for the purchase of the ARAM ARIES recording system and peripheral seismic equipment, including nine vibration
vehicles, are estimates, and the exact amount that we will spend cannot yet be determined. Accordingly, we will retain broad discretion in the allocation of the
net proceeds from this offering, and we reserve the right to change the use of these proceeds as a result of contingencies such as change of market conditions,
change of future contract requirements and change of equipment availability. Depending upon the outcome of these contingencies, we may allocate
substantially greater or lesser amounts to working capital and general corporate purposes. Pending the uses described above, we will invest the net proceeds in
short-term, interest-bearing, investment-grade securities.

We will enter into an agreement with all of our directors to repurchase outstanding warrants exercisable into 3,516,645 shares of our common stock at
the public offering price less the exercise price (the “in the money value”) and an amount equal to the underwriting discounts and commissions on the in the
money value. Our obligation to repurchase these warrants is conditioned on the closing of this offering.
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MARKET FOR COMMON STOCK AND RELATED SHAREHOLDER MATTERS
Market Prices

From May 25, 2002 through April 15, 2005, our common stock was traded over-the-counter on the National Association of Securities Dealers, Inc.
Over-The-Counter Bulletin Board System (using the trading symbol “TGCI”). Because of our improved financial condition which has led to a substantial
increase in our stock price and the market value of our publicly held shares, we qualified for, and began trading on, the American Stock Exchange on
April 18, 2005, under our current trading symbol “TGE.”

The high and low bid prices shown below, through April 15, 2005, represent prices among the dealers and do not include retail mark-ups, mark-downs or
commissions, and do not necessarily represent actual transactions. Beginning on April 18, 2005, the table shows the high and low sales prices reported for our
common stock.

Price Range of
Common Stock

“High Low _
Year Ended December 31, 2003
First Quarter $ 0.10 $0.06
Second Quarter $ 0.15 $0.07
Third Quarter $ 038 $0.15
Fourth Quarter $ 0.70 $0.38
Year Ended December 31, 2004
First Quarter $ 1.11 $0.70
Second Quarter $ 245 $1.20
Third Quarter $ 250 $1.50
Fourth Quarter $ 295 $215
Year Ended December 31, 2005
First Quarter $ 465 $2.72
Second Quarter $ 6.10 $3.31
Third Quarter (through September 16, 2005) $11.70  $5.59

The last reported sales price for our common stock on September 16, 2005 was $8.85. The number of shareholders of record of our common stock as of
September 16, 2005, was 119. Due to the number of shares held in nominee or street name, we believe that there are a significantly greater number of
beneficial owners of our common stock. As of September 16, Cede & Co. held 5,115,877 shares in street name.

DIVIDEND POLICY

While there are currently no restrictions prohibiting us from paying dividends to our shareholders, we have not paid any cash dividends on our common
stock in the past, and we do not anticipate paying any dividends in the foreseeable future. Payment of any cash dividends in the future, however, is in the
discretion of our board of directors and will depend on our financial condition, results of operations, capital and legal requirements and other factors deemed
relevant by our board of directors. Earnings, if any, are expected to be retained to fund our future operations.
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CAPITALIZATION
The following table sets forth our cash, cash equivalents and short-term investments and our capitalization as of June 30, 2005:
- on an historical basis, which reflects our actual capitalization as of June 30, 2005, without any adjustments to reflect subsequent or anticipated events;

- on a pro forma as adjusted basis, which reflects our capitalization as of June 30, 2005 with adjustments to reflect the issuance of 126,100 shares of
common stock resulting from the conversion of 126,100 shares of our 8'22% Senior Convertible Preferred Stock, the issuance of 2,519,664 shares of
common stock resulting from the expected conversion of the remaining shares of our 8'22% Senior Convertible Preferred Stock into shares of our
common stock and the sale of the 5,500,000 shares of common stock offered by us in this offering, after deducting estimated underwriting discounts
and commissions, and after giving effect to our receipt and application of the estimated net proceeds from this offering.

You should read this table together with “Selected Financial Data,” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and our financial statements and notes thereto included elsewhere in this prospectus.

At June 30, 2005

Pro Forma
Historical As Adjusted
(in thousands, except per share data) (Unaudited)
Cash, cash equivalents and short-term investments $ 4,352 $
Short-term debt 2,227
Long-term debt, less current maturities 3,723

Shareholders’ equity:
Preferred stock, par value $1.00 per share:
4,000,000 shares authorized
8'm% Senior Convertible Preferred Stock; 2,645,764 shares issued and
outstanding; zero shares issued and outstanding pro forma as adjusted 2,645 —
Common stock, par value $0.01 per share:
25,000,000 shares authorized, 6,356,617 shares issued; 14,513,381 shares issued

pro forma as adjusted 64 145
Additional paid-in capital 6,755
Accumulated deficit (1,943) (1,943)
Treasury stock, at cost 31,944 shares (215) (215)
Total shareholders’ equity 7,306

Total capitalization $ 13,256 $




The number of shares of our common stock in the historical and pro forma as adjusted columns in the table above does not include the following
securities outstanding as of June 30, 2005:

- 238,000 shares of our common stock issuable on June 30, 2005, upon exercise of outstanding options issued under our stock option plan at a weighted
exercise price of $2.01 per share are excluded from the historical June 30, 2005 column, while 227,000 shares of our common stock currently issuable
upon exercise of outstanding options issued under our stock option plan at a weighted exercise price of $2.06 per share are excluded from the pro
forma as adjusted column.

- 26,000 shares of our common stock issuable upon exercise of outstanding warrants with a weighted exercise price of $1.00 per share. These warrants
do not constitute part of the stock purchase warrants being repurchased and cancelled by the Company.
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SELECTED FINANCIAL DATA

The following table sets forth our summary financial data for the periods indicated. The summary financial data for the years ended December 31, 2002,
2003 and 2004 are derived from our audited financial statements. The summary financial data for the six months ended June 30, 2004 and 2005 are derived
from our unaudited financial statements and includes, in management’s opinion, all adjustments necessary for a fair presentation of our financial position as
of such date and our results of operations for such period. You should read the following summary financial data in conjunction with “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” and the financial statements and notes thereto, included elsewhere in this
prospectus. Our results of operations for the six month period ended June 30, 2005, may not be indicative of results that may be expected for the full year. The
following table presents a non-GAAP financial measure, EBITDA. This measure is not calculated or presented in accordance with GAAP. We explain this
measure below and reconcile it to its most directly comparable financial measures calculated and presented in accordance with GAAP in “Non-GAAP
Financial Measures” below.

Year Enbed Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(Unaudited)
Statement of Operations Data
(in thousands, except per share data):
Revenues $ 6,262 $8,468 $20,084 $ 7,754 $ 12,948
Cost and expenses
Cost of services 5,529 5,655 14,708 5,441 7,298
Selling, general and administrative 860 913 1,277 562 925
Depreciation expense 1,523 1,314 1,106 433 1,027
7912 7,882 17,091 6,436 9,250
Income (loss) from operations (1,650) 586 2,993 1,318 3,698
Interest expense and debt financing costs 62 31 61 8 80
Income (loss) before income taxes (1,712) 555 2,932 1,310 3,618
Income tax expense—current — — (64) — (753)
Net income (loss) (1,712) 555 2,868 1,310 2,865
Less dividend requirements on preferred stock (280)  (303) (300) (160) (134)
Income (loss) allocable to common shareholders $(1,992) § 252 $ 2,568 $ 1,150 $ 2,731
Earnings (loss) per common share
Basic $ (037)%$ 005 $ 045 $ 020 $ 044
Diluted $ (037)% 004 $ 024 $ 011 $ 0.23
Other Financial Data (Unaudited):
EBITDA $ (172) $1,878 $ 4,099 $ 1,751 $ 4,725
Capital expenditures 171 489 5,795 1,639 6,075
Operating Data (at period end) (Unaudited):
Number of working crews 1 1 3 3 3(1)
Available recording channels 3,500 3,500 10,000 10,000 10,000(1)

(1) In July 2005, we put into operation our second ARAM ARIES recording system which has 4,000 recording channels, increasing the total number of
working crews to four and available recording channels to 14,000.
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The following table sets forth a summary of our balance sheet data as of June 30, 2005 on a historical basis and on a pro forma as adjusted basis to
reflect our receipt of estimated net proceeds from our sale of 5,500,000 shares of common stock in this offering, after deducting underwriting discounts and
commissions and estimated offering expenses and the application of those net proceeds.

At June 30, 2005

Pro Forma
Historical As Adjusted(1)
(Unaudited)
Balance Sheet Data (amounts in thousands):
Working capital $ 494 $
Net property and equipment 10,532
Total assets 17,291

Long-term debt 3,723



Shareholders’ equity 7,306

(1) On a pro forma as adjusted basis, which reflects our capitalization as of June 30, 2005 with adjustments to reflect the issuance of 126,100 shares of
common stock resulting from the conversion of 126,100 shares of our 8'22% Senior Convertible Preferred Stock, the issuance of 2,519,664 shares of
common stock resulting from the expected conversion of the remaining shares of our 8!22% Senior Convertible Preferred Stock into shares of our
common stock and the sale of the 5,500,000 shares of common stock offered by us in this offering , after deducting estimated underwriting discounts and
commissions, and after giving effect to our receipt and application of the estimated net proceeds from this offering.

Non-GAAP Financial Measure

We define EBITDA as net income plus expenses of interest, income taxes, depreciation and amortization. We use EBITDA as a supplemental financial
measure to assess:

- the financial performance of our assets without regard to financing methods, capital structures, taxes or historical cost basis;

- our liquidity and operating performance over time and in relation to other companies that own similar assets and that we believe calculate EBITDA in
a manner similar to us; and

- the ability of our assets to generate cash sufficient for us to pay potential interest expenses.

We also understand that such data is used by investors to assess our performance. However, EBITDA is not a measure of operating income, operating
performance or liquidity presented in accordance with GAAP. When assessing our operating performance or our liquidity, you should not consider this data in
isolation or as a substitute for our net income, cash flow from operating activities, or other cash flow data calculated in accordance with GAAP. EBITDA
excludes some, but not all, items that affect net income and operating income, and these measures may vary among other companies. Therefore, EBITDA as
presented below may not be comparable to similarly titled measures of other companies. Further, the results presented by EBITDA cannot be achieved
without incurring the costs that the measure excludes: interest, taxes, depreciation and amortization.
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The following table reconciles our EBITDA to our net income (loss) (Unaudited):

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(in thousands)
Net income (loss) $(1,712) $ 555 $2,868 $1,310 $ 2,865
Depreciation expense 1,523 1,314 1,106 433 1,027
Interest expense 17 9 61 8 80
Income tax expense — — 64 — 753
EBITDA $ (172) $1,878 $4,099 $1,751 $4,725

The following table reconciles our EBITDA to our net cash provided by (used in) operating activities (Unaudited):

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005

(in thousands)

Net cash provided by (used in) operating activities $(404) $1,067 $4,166 $ 4,711 $ 5,663

Changes in working capital items and other 277 820 (111)  (2,943) (1,794)

Non-cash adjustments to income (45) (€)) (20) 17) 103

Current income tax expense — — 64 — 753

EBITDA $(72) $1,878 $4,099 $ 1,751 $ 4,725
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with “Selected Financial Data” and our financial statements and related notes
thereto included elsewhere in this prospectus. Portions of this document that are not statements of historical or current fact are forward-looking statements
that involve risk and uncertainties, such as statements of our plans, objectives, expectations and intentions. The cautionary statements made in this prospectus
should be read as applying to all related forward-looking statements wherever they appear in this prospectus. Our actual results could differ materially from
those anticipated in the forward-looking statements. Factors that could cause our actual results to differ materially from those anticipated include those
discussed in “Risk Factors,” “Business” and “Forward-Looking Statements.”

Overview

We are one of the leading providers of seismic data acquisition services in the continental U.S. We currently operate four seismic data acquisition crews.
Substantially all of our revenues are derived from the seismic data acquisition services which we provide to our customers, primarily major and independent
oil and natural gas exploration and development companies in the continental U.S. Demand for our services depends upon the level of spending by these oil
and natural gas companies for exploration, production and development, which activities depend, in part, on oil and natural gas prices. Fluctuations in
domestic oil and natural gas exploration activities and commaodity prices have affected the demand for our services and our results of operations in years past
and continue to have a significant impact on our business and results of operations.

Our return to profitability in 2003 after several years of losses is directly related to an increase in the level of exploration and development for domestic
oil and natural gas. The increased level of exploration and development is a function of higher prices for oil and natural gas. As a result of the increase in



domestic exploration spending, we have experienced an increased demand for our seismic data acquisition services.

We continue to focus on increasing revenues and profitability. Due to the fixed costs we incur, primarily consisting of depreciation, a non-cash item, and
maintenance expenses associated with seismic data acquisition equipment, and crew costs, we strive to maintain high utilization rates for our crews. While
our revenues are mainly affected by the level of customer demand for our services, our revenues are also affected by the pricing for our services that we
negotiate with our customers. As a result of the fixed cost structure of our business, our profitability is affected by the level of productivity of our seismic data
acquisition crews, including crew downtime related to inclement weather, unplanned equipment repairs or delays in acquiring land access permits.
Consequently, our continued growth in revenues and improved profitability is, in part, due to our successful efforts to negotiate more favorable weather
protection provisions in our service agreements with our customers, our ability to mitigate access permit delays and our continued efforts to improve overall
crew productivity by purchasing equipment that operates more efficiently in our markets. Although our customers may cancel their supplemental service
agreements with us on short notice, we believe that we currently have sufficient contracts to sustain operations at full capacity into 2006.

How We Generate Our Revenues

Our contracts are obtained either through competitive bidding or as a result of negotiations with customers. Contract terms offered by us are generally
dependent on the complexity and risk of operations, energy source technique being used (vibroseis or dynamite), type of equipment and the anticipated
duration of the work to be performed. The majority of our contracts are typically subject to termination by the customer upon 60 days advance written notice
to us with little or no penalty.
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Contracts

Our seismic data acquisition general service agreements define certain obligations for us and for our customers. A supplemental agreement setting forth
the terms of a specific project, which may be cancelled by either party on short notice, is entered into for every project. We currently operate under
supplemental agreements that are either “turnkey” agreements providing for a fixed fee to be paid to us for each unit of data acquired, or “term” agreements
providing for a fixed hourly, daily or monthly fee during the term of the project or projects. Turnkey agreements generally provide us more profit potential,
but involve more risks because of the potential of crew downtime or operational delays. Under the term agreements, we forego an increased profit potential in
exchange for a more consistent revenue stream with improved protection from crew downtime or operational delays. We attempt to negotiate on a project-by-
project basis some level of weather downtime protection within our agreements; however we may still experience some risk due to inclement weather. We
strive to manage our crews and equipment as a portfolio, balancing the mix of turnkey and term contracts and the type of equipment we use whenever
possible.

Our contracts require either dynamite or vibroseis energy source techniques. We incur higher costs on our dynamite contracts than on our vibroseis
contract, due to the costs of third parties that provide dynamite services. Since we recognize additional revenues equivalent to our third party costs, our
EBITDA margins are lower on our dynamite contracts.

How We Manage Our Operations

Our management team uses a variety of tools to manage our operations. These tools include monitoring our: (1) seismic crew performance; (2) project
scheduling calendar; (3) schedule of pending proposals; and (4) safety performance.

Seismic crew performance. We monitor crew performance on a daily basis by monitoring the production obtained by each crew on the previous day in
relation to the type of geography, weather and type of acquisition technique being employed, vibroseis or dynamite. This review allows us to monitor the
profitability of turnkey contracts and reallocate resources if necessary to increase productivity. We expect our cost of services and selling, general and
administrative (“SG&A”) expenses to increase as a percentage of sales during periods in which we deploy additional crews, but decrease as a percentage of
sales as new crews become more efficient and higher revenues are generated.

Project scheduling calendar. Our management team reviews our project scheduling calendar on a daily basis. Monitoring this schedule allows
management to schedule or reschedule projects to most efficiently utilize our resources. This continuous monitoring allows us to limit our crews’ downtime
between jobs and helps us effectively communicate with customers concerning the estimated start dates and completion dates of pending projects.

Schedule of pending proposals. We monitor on a daily basis our list of outstanding proposals. By monitoring this list, we are able to more effectively
schedule our future projects and determine whether we need to follow up with the customer on any of the pending proposals.

Safety performance. Maintaining a strong safety record is a critical component of our operational success. Our field level management team holds a
safety meeting every day to discuss any safety issues that arose the previous day. In an effort to maintain our historic levels of safety performance, we have
engaged a safety specialist through our insurance agency to conduct our safety training courses and review our safety reports on a regular basis.
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Our Growth Strategies
We believe that there are significant opportunities for us to increase our revenues and market position in the continental U.S. onshore seismic market by:
- Optimizing equipment and crew utilization;
- Maintaining our state-of-the-art technology position;
- Maintaining our efficient management structure;
- Managing the mix and terms of our contracts; and

- Maintaining a conservative balance sheet and disciplined capital spending program.

Results of Operations

Six Months Ended June 30, 2005 Compared to Six Months Ended June 30, 2004



Revenues. Our revenues were $12,947,724 for the six months ended June 30, 2005 compared to $7,754,069 for the same period of 2004, an increase of
67.0%. This increase in revenues was attributable to several factors including operating three seismic data acquisition crews in 2005 compared with two
crews for the same period of 2004, increased demand for our services due to increased exploration and development activity by domestic oil and natural gas
companies, price improvements and more favorable contract terms in our agreements with customers and the increased productivity derived from a new
ARAM ARIES recording system, which was put into service in the fourth quarter of 2004.

Cost of services. Cost of services includes the wages and expenses directly related to our field crews and support operations, as well as third party costs
associated with certain contracts provided by non-employee contractors but excludes depreciation expense. Our cost of services was $7,298,355 for the six
months ended June 30, 2005 compared to $5,440,662 for the same period of 2004, an increase of 34.1%. This increase was principally attributable to our
increase in revenues. However, as a percentage of revenues, cost of services was 56.3% for the six months ended June 30, 2005 compared to 70.2% for the
same period of 2004, a decrease of 13.9%. This decrease was primarily attributable to the mix of contracts (dynamite or vibroseis), job specific equipment
rental expense that occurred in the second quarter of 2004 and the increased productivity attributable to the new ARAM ARIES recording system.

Selling, general and administrative. SG&A expenses include the wages and salaries of administrative and sales personnel, as well as other general
overhead costs not directly related to field operations. SG&A expenses were $924,625 for the six months ended June 30, 2005 compared to $562,532 for the
same period of 2004, an increase of 64.4%. This increase was primarily attributable to additional expenses associated with the Company’s common stock
being listed on the American Stock Exchange, additional compensation expense accrued for incentive bonuses, increased insurance costs and additional
expenses associated with the operation of three crews during the first half of 2005 compared to two crews in the same period of 2004. However, SG&A
expenses as a percent of revenues decreased to 7.1% for the first half of 2005 from 7.3% in the first half of 2004.

Depreciation expense. Depreciation expense was $1,026,733 for the six months ended June 30, 2005 compared to $432,709 for the same period of
2004, an increase of 137.3%. This increase was primarily attributable to capital expenditures of $5,794,553 in 2004 for which depreciation expense was
realized for the six months ended June 30, 2005. As a result, depreciation as a percent of revenues was 7.9% during the first half of 2005 compared to 5.6%
during the first half of 2004, an increase of 2.3%.

Income from operations. Income from operations was $3,698,011 for the six months ended June 30, 2005 compared to $1,318,166 for the same period
of 2004, an increase of 180.5%. This increase was primarily attributable to the increase in revenues and the improvement in our cost of services and SG&A
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expenses, partially offset by increases in depreciation expense. EBITDA increased $2,974,000 to $4,725,000 in the first half of 2005 from $1,751,000 in the
first half of 2004, an increase of 169.8%. This increase was a result of factors mentioned above and greater absorption of our fixed operating costs. EBITDA
as a percentage of revenues for the first six months of 2005 was 36.5% compared to 22.6% for the same period in 2004. For a definition of EBITDA, a
reconciliation of EBITDA to net income and a discussion of EBITDA, please refer to the section entitled “EBITDA” found above in “Selected Financial
Data.” Revenues and operating results can be expected to fluctuate from period to period as a result of the timing of the initiation, progress and cancellation of
significant projects, the mix between dynamite and vibroseis contracts, permit delays, weather delays and crew productivity. Because of these factors, you
should not expect sequential growth in our quarterly revenues and productivity. We expect our third quarter 2005 profitability to be higher than our third
quarter 2004 profitability; however, our third quarter 2005 profitability is forecasted to be less than our second quarter 2005 profitability.

Interest expense. Interest expense was $79,362 for the six months ended June 30, 2005 compared to $8,402 for the same period of 2004. This increase
was primarily attributable to the debt incurred for the purchase of our first ARAM ARIES recording system in October 2004.

Income tax expense. Income tax expense was $753,252 for the six months ended June 30, 2005. No income tax expense was recorded in the same
period of 2004. At December 31, 2004, we had net operating loss carryforwards of approximately $4,980,000 available to offset future taxable income that
expire at various dates through 2024. The Company anticipates the net operating loss carryforwards will be utilized during 2005 and the Company will incur
federal income taxes as well as income taxes from various states. See Note I of Notes to Financial Statements attached hereto.

Year Ended December 31, 2004 Compared to Year Ended December 31, 2003

Revenues. Our revenues were $20,084,175 for the year ended December 31, 2004 compared to $8,468,051 for the year ended December 31, 2003, an
increase of 137.2%. This increase in revenues was attributable to several factors including operating two seismic data acquisition crews the first half of 2004
and three crews the second half of 2004 compared with operating only one crew for the entire year of 2003 and increased demand for our services due to
increased exploration and development activity by domestic oil and natural gas companies. In addition, beginning in the fourth quarter of 2004, market
conditions allowed us to negotiate price improvements and more favorable contract terms in our agreements with customers.

Cost of services. Our cost of services were $14,707,648 for the year ended December 31, 2004 compared to $5,654,868 for the year ended
December 31, 2003, an increased of 160.1%. This increase was principally attributable to an increase in our revenues. However, as a percentage of revenues,
cost of services was 73.2% for the year ended December 31, 2004 compared to 66.8% for the year ended December 31, 2003, an increase of 6.4%. This
increase was primarily attributable to the mix of contracts and job specific equipment rental expense that occurred in 2004.

Selling, general and administrative. SG&A expenses were $1,277,161 for the year ended December 31, 2004 compared to $912,684 for the year ended
December 31, 2003, an increase of 39.9%. This increase was due to several factors including an increase in legal expenses associated with the filing of a
resale registration statement for the common stock issuable upon conversion of our 8!2:% Senior Convertible Preferred Stock, an increase in public company
expenses associated with the hiring of a public relations firm, an increase in incentive compensation for incentive bonuses and expenses associated with the
higher level of revenues. However, SG&A expense as a percentage of revenues decreased to 6.4% for the year ended December 31, 2004 from 10.8% for the
year ended December 31,2003.

Depreciation expense. Depreciation expense was $1,106,022 for the year ended December 31, 2004 compared to $1,314,042 for the year ended
December 31, 2003, a decrease of 15.8%. This decrease was
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primarily attributable to a low level of capital expenditures in 2003 and fixed assets that became fully depreciated in 2003. As a result, depreciation expense
as a percent of revenues was 5.5% for the year ended December 31, 2004 compared to 15.5% for the year ended December 31, 2003.



Income from operations. Income from operations was $2,993,344 for the year ended December 31, 2004 compared to $586,457 for the year ended
December 31, 2003, an increase of 410.4%. This increase was primarily attributable to the increase in revenues, a decrease in depreciation expense but
partially offset by an increase in SG&A. EBITDA increased $2,221,367 to $4,099,366 for the year ended December 31, 2004 from $1,877,999 for the year
ended December 31, 2003, an increase of 118.3%. This increase was a result of factors mentioned above. EBITDA as a percentage of revenues for 2004 was
20.4% compared to 22.2% in 2003. For a definition of EBITDA, a reconciliation of EBITDA to net income and a discussion of EBITDA please refer to the
section entitled “EBITDA” found above in “Selected Financial Data.”

Interest expense. Interest expense was $60,878 for the year ended December 31, 2004 compared to $8,792 for the year ended December 31, 2003. This
increase was primarily attributable to the debt incurred for the purchase of our first ARAM ARIES recording system in October 2004.

Income tax expense. Income tax expense was $64,127 for the year ended December 31, 2004. No income tax expense was recorded in the year ended
December 31, 2003. At December 31, 2004, we had net operating loss carryforwards of approximately $4,980,000 available to offset future taxable income
that expire at various dates through 2024.

Debt financing costs. Debt financing costs were $22,500 for the year ended December 31, 2003. These debt financing costs were associated with
750,000 stock purchase warrants issued in 2003. We did not incur any debt financing costs in 2004. See “Capital Resources” below for a discussion of the
stock purchase warrants issued in 2003.

Year Ended December 31, 2003 Compared to Year Ended December 31, 2002

Revenues. Our revenues were $8,468,051 for the year ended December 31, 2003 compared to $6,262,206 for the year ended December 31, 2002, an
increase of 35.2%. This increase in revenues was attributable to several factors including our successful entry into the vibroseis market with a significant
portion of our 2003 revenues being generated from vibroseis contracts. As a result, we were able to operate one seismic data acquisition crew the entire year
of 2003. We were unable to keep a crew employed all 12 months of 2002.

Cost of services. Our cost of services was $5,654,868 for the year ended December 31, 2003 compared to $5,529,445 for the same year ended
December 31, 2002, an increase of 2.3%. This increase was principally attributable to our increase in revenues. However, as a percentage of revenues, cost of
services was 66.8% for the year ended December 31, 2003 compared to 88.3% for the same period of 2002, a decrease of 21.5%. This decrease was primarily
attributable to the mix of contracts and the absorption of fixed costs as a result of the increase in revenues in 2003.

Selling, general and administrative. SG&A expenses were $912,684 for the year ended December 31, 2003 compared to $859,648 for the year ended
December 31, 2002, an increase of 6.2%. This increase was primarily attributable to additional expenses associated with the higher revenues in year 2003
compared with year 2002. However, SG&A expenses as a percent of revenues decreased to 10.8% for the year ended December 31, 2003 from 13.7% for the
year ended December 31, 2002.

Depreciation expense. Depreciation expense was $1,314,042 for the year ended December 31, 2003 compared to $1,522,815 for the year ended
December 31, 2002, a decrease of 13.7%. This decrease was primarily attributable to a low level of capital expenditures in 2002 and fixed assets that became
fully
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depreciated in 2002. As a result, depreciation as a percent of revenues was 15.5% for the year ended December 31, 2003, compared to 24.3% for the year
ended December 31, 2002, a decrease of 8.8%.

Income (loss) from operations. Income from operations was $586,457 for the year ended December 31, 2003 compared to a loss of $1,649,702 for the
year ended December 31, 2002. This increase was primarily attributable to an increase in revenues and an improvement in our margins as a result of a larger
portion of our revenues being generated from vibroseis contracts and a reduction in depreciation expense. EBITDA increased $2,049,886 to $1,877,999 in the
year ended December 31, 2003 from $(171,887) for the year ended December 31, 2002. This increase was a result of factors mentioned above. EBITDA as a
percentage of revenues for 2003 was 22.2% compared to (2.7)% in 2002. For a definition of EBITDA, a reconciliation of EBITDA to net income and a
discussion of EBITDA, please refer to the section entitled “EBITDA” found above in “Selected Financial Data.”

Interest expense. Interest expense was $8,792 for the year ended December 31, 2003 compared to $16,807 for the ended December 31, 2002. This
decrease was attributable to lower levels of debt in 2003 compared with 2002.

Debt financing costs. Debt financing costs were $22,500 for the year ended December 31, 2003 compared to $45,000 for the same period of 2002.
These debt financing costs were associated with 750,000 and 1,500,000 stock purchase warrants issued in 2003 and 2002, respectively. See “Capital
Resources” below for a discussion of the stock purchase warrants issued in 2003 and 2002.

Income tax expense. No income tax expense was recorded for the years ended December 31, 2003 and 2002. At December 31, 2003, we had net
operating loss carryforwards of approximately $7,900,000 available to offset future taxable income that expire at various dates through 2023.

General Trends and Outlook

We expect that the primary factor influencing demand for seismic data acquisition services in our industry will continue to be the level of exploration and
development activity by oil and natural gas companies, which in turn, depends largely on current and anticipated crude oil and natural gas prices and
depletion and consumption rates. In addition, the EIA recently forecast that U.S. oil and natural gas consumption will increase at an average annual rate of
1.5% through 2025. Conversely, the EIA forecasts that U.S. oil production will continue to decline at an average annual rate of (0.8%) and natural gas
production will increase at an average annual rate of only 0.6%.

We believe that historical data and industry forecasts suggest an increasing demand for oil and natural gas coupled with a flat or declining production
curve, which should result in the continuation of historically high oil and natural gas prices. We anticipate that oil and natural gas exploration and
development companies will continue to respond to sustained increases in demand and declines in production by expanding their exploration activities and
increasing their capital spending and need for seismic data acquisition services.

Liquidity and Capital Resources
Liquidity

Cash flows from operating activities.



Net cash provided by operating activities was $5,662,587 for the six months ended June 30, 2005 compared to $4,711,473 for the same period of 2004.
The $951,114 increase in the first six months of 2005 was principally due to a $1,555,633 increase in net income and a $594,024 increase in depreciation
expense offset by a gain on the disposal of equipment of $102,950 and a net decrease in operating assets and liabilities of $1,078,762.
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Net cash provided by operating activities was $4,165,754 for the year ended December 31, 2004 compared to $1,066,743 for the year ended
December 31, 2003. The $3,099,011 increase in 2004 was principally due to a $2,313,174 increase in net income, a decrease in depreciation expense of
$208,020 and a net increase in operating assets and liabilities of $982,266.

Net cash provided by operating activities was $1,066,743 for the year ended December 31, 2003 compared to net cash used in operating activities of
$404,100 for the year ended December 31, 2002. The $1,470,843 increase in the year 2003 was principally due to a $2,266,674 increase in net income offset
by a decrease in depreciation expense of $208,773 and a net decrease in operating assets and liabilities of $550,609.

Cash flows used in investing activities.

Net cash used in investing activities was $1,227,158 for the six months ended June 30, 2004 and $2,350,779 for the six months ended June 30, 2005.
This increase was due to cash capital expenditures of $2,453,729 in the six months ended June 30, 2005 compared to $1,227,158 for the same period of 2004
offset by proceeds from the sale of equipment of $102,950. The non-cash capital expenditures, consisting of capital lease obligations and financed equipment
purchases, for the six months ended June 30, 2005 and 2004 were $3,621,711 and $411,869, respectively.

Net cash used in investing activities was $2,636,741 for the year ended December 31, 2004 and $295,610 for the year ended December 31, 2003. This
increase was due to cash capital expenditures of $2,637,991 in 2004 compared to cash capital expenditures of $314,959 in 2003 offset by proceeds from the
sale of equipment of $1,250 in 2004 and $19,349 in 2003. The non-cash capital expenditures, consisting of capital lease obligations and financed equipment
purchases, for the years ended December 31, 2004 and 2003 were $3,156,562 and $174,315, respectively.

Net cash used in investing activities was $295,610 for the year ended December 31, 2003 and $70,377 for the year ended December 31, 2002. This
increase was due to cash capital expenditures of $314,959 in 2003 compared to cash capital expenditures of $70,377 in 2002 offset by proceeds from the sale
of equipment of $19,349 in 2003. The non-cash capital expenditures, consisting of capital lease obligations and financed equipment purchases, for the years
ended December 31, 2003 and 2002 were $174,315 and $100,419, respectively.

Cash flows used in financing activities.

Net cash used in financing activities was $252,355 for the six months ended June 30, 2004 and $789,793 for the six months ended June 30, 2005. This
increase was primarily due to an increase in the amount of principal payments on our outstanding notes payable and capital lease obligations of $555,537 in
the aggregate.

Net cash used in financing activities was $724,330 for the year ended December 31, 2004 and $269,032 for the year ended December 31, 2003. This
increase was primarily due to an increase in the amount of principal payments on our outstanding notes payable and capital lease obligations of $192,293 in
the aggregate and the payment of preferred stock dividends of $289,830.

Net cash used in financing activities was $269,032 for the year ended December 31, 2003 and $46,364 for the year ended December 31, 2002. This
increase was due primarily to an increase in the amount of principal payments on our outstanding notes payable and capital lease obligations of $72,668 in the
aggregate, offset by the proceeds from the issuance of debt of $150,000 in 2002.

30

Capital expenditures.

The seismic data acquisition services business is capital intensive, requiring significant investment to maintain state-of-the-art equipment and expand
operations. Our capital expenditures have consisted primarily of acquisitions of new recording systems and the replacement of equipment that has reached the
end of its useful life.

During the six months ended June 30, 2005, capital expenditures of $6,075,440 were used to acquire additional seismic equipment and vehicles. In
addition, in May 2005 we entered into an equipment sales contract to purchase three new vibration vehicles for a cost of approximately $1,026,000. We have
received two of these vehicles and anticipate delivery of the third vibration vehicle prior to September 30, 2005. We have obtained financing from a
commercial lender for $859,000 of the purchase price of these vibration vehicles for a period of 36 months at a fixed per annum interest rate of 7.25%.

During the year ended December 31, 2004, capital expenditures of $5,794,553 were used to acquire additional seismic equipment needed to operate three
seismic crews and replace certain vehicles and equipment. In October 2004, we completed a $2,386,649 loan transaction with a commercial lender for the
purpose of providing funds for the purchase of a new ARAM ARIES recording system. The loan is repayable over a period of 36 months at a fixed per annum
interest rate of 6.85%. The loan is collateralized by the new recording system equipment and the recording vehicle and two semi-trailers that transport the
equipment between projects.

During the year ended December 31, 2003 and 2002, capital expenditures of $489,274 and $170,796, respectively, were used to replace certain vehicles
and equipment.

From the proceeds of this offering, we anticipate purchasing one new ARAM ARIES recording system for approximately $4,000,000 and peripheral
seismic equipment, including nine new vibration vehicles, for approximately $3,000,000 to be delivered in the first quarter 2006. See “Use of Proceeds.”
Capital Resources

Historically, we have relied on cash generated from operations and short-term borrowings from commercial banks and equipment lenders and loans from
directors to fund our working capital requirements and capital expenditures.

Several years ago we experienced an inadequacy of cash to enable us to sustain our desired level of operations. We sought financing from third parties to
meet our cash needs but found such financing unavailable. As a result, certain of our directors have provided us with the necessary funds. In 1999, we issued
subordinated promissory notes payable in an aggregate principal amount of $312,500 to certain of our directors for debt financing provided and, in connection



therewith, we issued stock purchase warrants to such persons exercisable into an aggregate of 850,000 shares of our common stock at an exercise price of
$0.30 per share and with a termination date of July 31, 2009. The subordinated promissory notes bore interest at 8% per annum and were paid in full in
December 1999. In 2002 and 2003, certain of our directors agreed to provide us with a needed line of credit in exchange for the issuance of stock purchase
warrants. In September 2002, we issued an aggregate of 1,500,000 stock purchase warrants to these directors in exchange for a line of credit that expired
December 31, 2002, in an amount up to $300,000. The warrants initially covered 1,500,000 shares of common stock, expire on September 10, 2012 and
initially were exercisable at $.20 per share. During September 2002, we borrowed $150,000 of the available funds. The promissory notes, which bore interest
at 6.75% per annum, were paid in full during December 2002 and January 2003. In March 2003, the same group of directors committed to provide a line of
credit up to $300,000 through December 31, 2003. The warrants initially covered an aggregate of 750,000 shares of common stock, were issued in
consideration for the commitment to provide the line of credit, expire on June 12, 2013 and initially were exercisable at $.20 per share. The Company had no
borrowings against the line of credit in 2003. In addition, our majority shareholder, at the time, chose not to provide the lines of credit and approved the
transactions in 2002 and 2003. Pursuant to the terms of the
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warrants issued in 2002 and 2003, the number of shares into which such warrants are issuable and the exercise price have been adjusted due to the issuance of
dividends on the shares of our Series 8% Senior Convertible Preferred Stock in the form of additional shares of Series 8'72% Senior Convertible Preferred
Stock such that the warrants issued in 2002 are currently exercisable into an aggregate of 1,855,000 shares of our common stock at an exercise price of $0.16
per share and the warrants issued in 2003 are currently exercisable into an aggregate of 811,645 shares of our common stock at an exercise price of $0.18

per share.

In October 2004, we completed a $2,386,649 loan transaction with a commercial lender for the purpose of providing funds for the purchase of a new
ARAM ARIES recording system. The loan is repayable over a period of 36 months at a fixed per annum interest rate of 6.85%. The loan is collateralized by
the new recording system equipment and the recording vehicle and two semi-trailers that transport the equipment between projects.

In April 2005, we entered into a revolving line of credit loan agreement with a commercial bank. On September 16, 2005, we amended our revolving
line of credit under which we may borrow, repay and re-borrow, from time to time until September 2006, up to $3,500,000. Our obligations under this
agreement are secured by a security interest in our accounts receivable. Interest on the outstanding amount under the line of credit loan agreement is payable
monthly at a rate of prime plus 1.0%. The credit loan agreement provides for non-financial and financial covenants, including a minimum debt to worth ratio
of 1 to 1.50 and a minimum liquidity of $500,000. As of June 30, 2005, we had no borrowings outstanding under the original line of credit loan agreement.

In June 2005, we completed a $3,366,253 loan transaction with a commercial lender for the purpose of providing funds for the purchase of a new ARAM
ARIES recording system. The loan is repayable over a period of 36 months at a fixed per annum interest rate of 7.25%. The loan is collateralized by the new
recording system equipment and the recording vehicles and two semi-trailers that transport the newly purchased equipment between jobs. In addition, in
May 2005 the Company entered into an equipment sales contract with an equipment manufacturer to purchase three new vibration vehicles for a cost of
approximately $1,026,000. We have received two of these vibration vehicles, and we anticipate delivery of the third vibration vehicle prior to September 30,
2005. We have obtained financing from a commercial lender for $859,000 of the purchase price of these vibration vehicles for a period of 36 months at a
fixed per annum simple interest rate of 7.25%.

The board of directors determined to eliminate unnecessary administrative expenses and dividend payments with respect to our outstanding Series C
Preferred Stock by redeeming all of such preferred stock. As a result, the board of directors, at its regular meeting held on June 7, 2005, approved the
redemption by the Company of the Series C Preferred Stock. The redemption privilege was contained in the resolution establishing such preferred stock. The
redemption price was $5.00 per share plus a premium of 40% per share (i.e., $2.00 per share). In addition, each share was entitled to receive the regular $.20
dividend that had accrued for the first half of the year. Thus, the redemption price was $7.20 per share. On June 30, 2005, the Company redeemed all 5,250
shares of its Series C Preferred Stock for $36,750 plus accrued dividends of $1,050.

Our board of directors has approved a resolution providing for redemption of all of our outstanding 8'22% Senior Convertible Preferred Stock upon the
consummation of this offering. We have sent a notice of redemption to each holder of our 8'22% Senior Convertible Preferred Stock. Under the terms of the
resolution creating such 8'22% Senior Convertible Preferred Stock, each share is redeemable at $1.75 per share and each holder of our 8'22% Senior
Convertible Preferred Stock has an option to convert each share of our 8'%:% Senior Convertible Preferred Stock into one share of our common stock. All of
the holders of our 8'22% Senior Convertible Preferred Stock have elected to convert their shares of 8!22% Senior Convertible Preferred Stock into shares of
our common stock; however, those shareholders may withdraw their election at any time prior to redemption.
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In October 2001, the Company entered into a three-year operating lease for the Company’s headquarters facility located in Plano, Texas. In April 2004,
the Company executed an addendum to its operating lease. The addendum extended the term of the lease until March 31, 2009, and increased the square
footage of the office and outdoor storage area. Additionally, in August 2005, the Company entered into a 38 month operating lease for additional office and
warehouse space in Plano, Texas. This lease becomes effective on September 1, 2005.

Contractual Obligations

The following table summarizes payments due in specific periods related to our contractual obligations as of June 30, 2005:

Payments Due by Period
Within After
(in thousands) Total 1 Year(1)(2) 1-3 Years(1)(2) 3-5 Years(2) 5 Years
Operating lease obligations $ 303 $ 79 $ 162 $ 62 $ —
Debt obligations 5,309 1,937 1,918 1,454 —
Capital lease obligations 642 348 294 — —
Total $ 6,254 $ 2,364 $ 2,374 $ 1,516 $ —

(1) Approximately $859,000 has been financed over a 36 month period at 7.25% interest rate per annum for the purchase of three new vibration vehicles,
two of which have been delivered, and the third is expected to be delivered in the third quarter of 2005.

(2) Effective as of September 1, 2005, we have entered into a new 38 month operating lease for an additional 10,000 square feet of office and warehouse
space and an additional 10,000 square feet of outdoor storage space. The payments on this lease will be $4,816 per month.



We believe that our capital resources, including our short-term investments, funds available under our line of credit loan agreement and cash flow from
operations, are adequate to meet our current operational needs. We believe that we will be able to finance our 2005 capital expenditures through cash flow
from operations, borrowings from commercial lenders and the proceeds from this offering. However, our ability to satisfy working capital requirements, meet
debt repayment obligations and fund future capital requirements will depend principally upon our future operating performance, which is subject to the risks
inherent in our business.

Off-Balance Sheet Arrangements

As of June 30, 2005, we had no off-balance sheet arrangements.

Critical Accounting Policies

The preparation of our financial statements in conformity with GAAP requires us to make certain assumptions and estimates that affect the reported
amounts of assets and liabilities at the date of our financial statements and the reported amounts of revenues and expenses during the reporting period.
Because of the use of assumptions and estimates inherent in the reporting process, actual results could differ from those estimates.

Revenue Recognition.

Our services are provided under cancelable service contracts. These contracts are either “turnkey” or “term” agreements. The Company recognizes
revenues when services are performed under both types of agreements. Services are defined as the commencement of seismic data acquisition. Under turnkey
agreements, revenue is recognized on a-per unit of data acquired rate, as services are performed. Under
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term agreements, revenue is recognized on a-per unit of time worked rate, as services are performed. In the case of a cancelled service contract, we recognize
revenue and bill our customer for services performed up to the date of cancellation.

In some instances, we bill customers in advance of the services performed. In those cases, we recognize the liability as deferred revenue.

Allowance for Doubtful Accounts.

We prepare our allowance for doubtful accounts receivable based on our past experience of historical write-offs, our current customer base and our
review of past due accounts. The inherent volatility of the energy industry’s business cycle can cause swift and unpredictable changes in the financial stability
of our customers.

Impairment of Long-lived Assets.

We review long-lived assets for impairment when triggering events occur suggesting deterioration in the assets recoverability or fair value. Recognition
of an impairment charge is required if future expected net cash flows are insufficient to recover the carrying value of the asset. Our forecast of future cash
flows used to perform impairment analysis includes estimates of future revenues and profitability based on our historical results and analysis of future oil and
natural gas prices which is fundamental in assessing demand for our services. If we are unable to achieve these cash flows, our estimates would be revised,
potentially resulting in an impairment charge in the period of revision.

Depreciable Lives of Property, Plant and Equipment.

Our property, plant and equipment are capitalized at historical cost and depreciated over the useful life of the asset. Our estimation of this useful life is
based on circumstances that exist in the seismic industry and information available at the time of the purchase of the asset. The technology of the equipment
used to gather data in the seismic industry has historically evolved such that obsolescence does not occur quickly. As circumstances change and new
information becomes available, these estimates could change. We amortize these capitalized items using the straight-line method. Capital assets are
depreciated over their useful lives ranging from one to seven years, depending on the classification of the asset.

Tax Accounting.

We account for our income taxes in accordance with SFAS No. 109, “Accounting for Income Taxes,” which requires the recognition of amounts of taxes
payable or refundable for the current year and an asset and liability approach in recognizing the amount of deferred tax liabilities and assets for the future tax
consequences of events that have been recognized in our financial statements or tax returns. We determine deferred taxes by identifying the types and
amounts of existing temporary differences, measuring the total deferred tax asset or liability using the applicable tax rate and reducing the deferred tax asset
by a valuation allowance if, based on available evidence, it is more likely than not that some portion or all of the deferred tax assets will not be realized. Our
methodology for recording income taxes requires judgment regarding assumptions and the use of estimates, including determining our annual effective tax
rate and the valuation of deferred tax assets, which can create variance between actual results and estimates. The process involves making forecasts of current
and future years’ taxable income and unforeseen events may significantly affect these estimates. Those factors, among others, could have a material impact on
our provision or benefit for income taxes.
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Stock Based Compensation.

In accordance with the Accounting Principles Board (APB) Opinion No. 25, “Accounting for Stock Issued to Employees,” we do not record
compensation for stock options or other stock-based awards that are granted to employees or non-employee directors with an exercise price equal to or above
the common stock market price on the grant date.

Recently Issued Accounting Pronouncements



In December 2004, the Financial Accounting Standards Board (FASB) issued FASB Statement No. 123R, “Share Based Payment” (FAS 123R), which
requires that compensation costs relating to share-based payments be recognized in our financial statements. We currently account for those payments under
the recognition and measurement principles of APB Opinion No. 25, “Accounting for Stock Issued to Employees,” and related interpretations. The final
requirements are effective for periods beginning after June 15, 2005. Although the transition method to be used to adopt the standard has not been selected,
the impact of adoption is expected to have minimal impact on our results of operations, financial position and liquidity.

In December 2004, the FASB issued FASB Statement No. 153, “Exchange of Nonmonetary
Assets,—an Amendment of APB Opinion No. 29,” (FAS 153), which is effective for our asset-exchange transactions beginning July 1, 2005. Under APB 29,
assets received in certain types of nonmonetary exchanges were permitted to be recorded at the carrying value of the assets that were exchanged (i.e.,
recorded on a carryover basis). As amended by FAS 153, assets received in some circumstances will have to be recorded instead at their fair values. In the
past, we have not engaged in the nonmonetary asset exchanges for significant amounts.

Effect of Inflation

We do not believe that inflation has had a material effect on our business, results of operations or financial condition during the past two years.

Qualitative and Quantitative Disclosure about Market Risk

We have not entered into any hedging agreements or swap agreements. Our principal market risk is the risk related to the concentration of our customers
in the oil and natural gas industry. Since all of our customers are involved in the oil and natural gas industry, there may be a positive or a negative effect on
our exposure to credit risk, in that our customers may be similarly affected by changes in economic and industry conditions. For the years ended
December 31, 2002, 2003 and 2004, our top two customers in each of those years accounted for approximately 38.8% and 11.5%, 15.3% and 12.5% and
33.6% and 14.8%, respectively, of our annual revenues.
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BUSINESS
History

In April 1980, Supreme Industries, Inc., formerly ESI Industries, Inc., (“Supreme”) formed a wholly owned subsidiary that acquired certain equipment,
instruments and related supplies of Tidelands Geophysical Co., Inc. (“Tidelands”), a Houston-based corporation that had been organized in 1967 and was
engaged in the business of conducting seismic, gravity and magnetic surveys under contracts for oil and natural gas companies. In July 1986, our name was
changed from Tideland’s Geophysical Co. Inc. to “TGC Industries, Inc.” On June 30, 1986, the Boards of Directors of Supreme and TGC Industries, Inc.
approved a spin-off of substantially all of the shares of TGC Industries, Inc., owned by Supreme which were distributed as a stock dividend to Supreme’s
security holders.

We are a leading provider of seismic data acquisition services throughout the continental U.S. We have four seismic crews that supply seismic data to
companies engaged in the domestic exploration and development of oil and natural gas on land and in land-to-water transition areas. Our customers rely on
seismic data to identify areas where subsurface conditions are favorable for the accumulation of existing hydrocarbons, to optimize the development and
production of hydrocarbon reservoirs, to better delineate existing oil and natural gas fields and to augment reservoir management techniques.

We acquire geophysical data using the latest in 3-D survey techniques. We introduce acoustic energy into the ground by using vibration equipment or
dynamite detonation, depending on the surface terrain and subsurface requirements. The reflected energy, or echoes, is received through geophones, converted
into a digital signal at a multi-channel recording unit and then transmitted to a central recording vehicle. Subsurface requirements dictate the number of
channels necessary to perform our services. With our state-of-the-art seismic equipment, including computer technology and multiple channels, we acquire,
on a cost effective basis, immense volumes of seismic data that when processed and interpreted produce more precise images of the earth’s subsurface. Our
customers then use our seismic data to generate 3-D geologic models that help reduce finding costs and improve recovery rates from existing wells.

Competitive Strengths

Despite the historically cyclical challenges of the seismic industry, we have operated continuously since 1967 due to our prudent operating strategy. We
believe that the key strengths of our business include the following:

- Solid customer base. Our customers consist of major and independent oil and natural gas exploration and development companies. In 2004,
approximately 40.0% of our customers from 2003 utilized our services. We believe that the quality and loyalty of our customer base is attributable to
our record for performance, safety and customer service.

- Strong management team. Our senior management team has extensive experience in providing both land, and land-to-water transition areas, seismic
data acquisition services. Wayne Whitener, our President and Chief Executive Officer, has over 30 years of industry expertise, including 21 years with
us. Our other key operations executives and managers each have approximately 30 years of industry experience. Because of our management team’s
experience in the industry, we have developed and maintain strong relationships with our customers and their consultants.

- Investment in state-of-the-art technologies. 'We have recently purchased two new ARAM ARIES recording systems (one 3,000 channel system and
one 4,000 channel system) and intend to purchase a third new ARAM ARIES recording system with 4,000 channels with the proceeds of this offering.
These ARAM ARIES recording systems significantly increase our capacity to meet the needs of our customers and complement our Opseis Eagle
systems’ capabilities. The ARAM ARIES recording systems are state-of-the-art and allow us to record seismic data faster, enhancing the effectiveness
and productivity of our crews and our revenue opportunities. We also have received two new vibration vehicles and have one additional vibration
vehicle scheduled for delivery in the third

36

quarter of 2005 and have ordered nine additional vibration vehicles with delivery expected in the first quarter of 2006.

- Skilled and experienced seismic data acquisition crews. Our crew managers have at least 20 years of industry experience and are trained to operate all
of our seismic equipment and recording systems. Our crew managers focus on maintaining crew productivity and the quality of the acquired data. We
have experienced minimal turnover of our crew personnel.



- Cost effective operations, favorable margins and strong financial position. We believe we are able to offer seismic data acquisition services at
competitive prices due to our well-trained and supervised crews, state-of-the-art, well-maintained equipment and low corporate overhead. Because we
do not process seismic data for our customers, we do not incur the personnel and other costs associated with that service. In addition, we believe the
nature of our seismic recording equipment requires us to have fewer operating personnel. Consequently, we generate attractive margins by industry
standards. Adjusted for the proceeds of this offering, as of June 30, 2005, our funded debt to total capital, would have been ~ %. Our financial
strength is important to our customers who undertake major seismic programs and make sizable pre-payments to us for our services.

The Industry

Technological advances in seismic equipment and computing allow the seismic industry to economically acquire and process immense volumes of
seismic data which produce more precise images of the earth’s subsurface. The latest accepted method of seismic data acquisition, processing and the
subsequent interpretation of the processed data is the 3-D seismic method. Geophysicists use computer workstations to interpret 3-D data volumes, identify
subsurface anomalies and generate a geologic model of subsurface features.

3-D seismic data are used in the exploration and development for new reserves and enable oil and natural gas companies to better delineate existing
fields and to augment their reservoir management techniques. Benefits of incorporating high resolution 3-D seismic surveys into exploration and development
programs include reducing drilling risk, decreasing oil and natural gas finding costs and increasing the efficiencies of reservoir location, delineation and
management. In order to meet the requirements necessary to fully realize the benefits of 3-D seismic data, there is an increasing demand for improved data
quality with greater subsurface resolution.

Currently, the seismic data acquisition industry is made up of a number of companies divided into two groups. The first group is made up of four
publicly traded companies with long operating histories who field numerous crews and work in a number of different regions and terrain, this group includes
us, Dawson Geophysical Company, Quantum Geophysical Services, Inc., a subsidiary of Geo Kinetics, Inc. and Veritas DGC, Inc. These companies field
approximately 50% of the approximately 48 seismic crews currently operating in the continental U.S. The second group is made up of smaller companies who
generally run one seismic crew and often specialize in specific regions or type of operation.

We provide our seismic data acquisition services primarily to domestic onshore oil and natural gas exploration and development companies for use in the
onshore drilling and production of oil and natural gas in the continental U.S. The main factors influencing demand for seismic data acquisition services in our
industry is the level of drilling activity by oil and natural gas companies and the size of such companies’ exploration and development budget, which, in turn,
depends largely on current and anticipated future crude oil and natural gas prices and depletion rates. Current market indicators suggest an increasing demand
for oil and natural gas coupled with a flat or declining production curve, which we believe should result in the continuation of historically high oil and natural
gas commodity prices. From 2003 through 2025, consumption of oil and natural gas in the U.S. are each projected to grow at an annual rate of 1.5%.
However, U.S. domestic production of oil is projected to decrease (0.8)% annually and natural gas is
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projected to grow at an annual rate of 0.6% over the same period. Additionally, the EIA recently estimated that U.S. domestic consumption of oil and natural
gas will outpace domestic production by 139.1% and 24.2% by 2010, respectively. By 2025, EIA forecasts that these supply and demand gaps for oil and
natural gas may expand to 216.3% and 40.0%, respectively. The majority of the wells drilled by our customers have been wells drilled in search of natural gas
reserves.

Increased decline rates in natural gas basins in the U.S. have also led to an increase in the price of oil and natural gas. Over the past 10 years, the number
of U.S. natural gas wells drilled has increased significantly; however, a corresponding increase in production has not been realized. We believe that a
significant reason for the limited supply response, even as drilling activities have increased, is the accelerating decline rates of production from new natural
gas wells drilled. A study published by the National Petroleum Council in September 2003 concluded, from analysis of production data over the preceding 10
years, that as a result of domestic natural gas decline rates of 25% to 30% per year, 80% of natural gas production in 10 years will be from wells that have not
yet been developed. We believe that this tends to support a sustained higher natural gas price environment, which should create incentives for exploration and
development companies to increase seismic activities in the U.S. As a result of improvements in extraction technologies along with general increases in
prices, oil and natural gas companies increasingly are exploring for and developing “unconventional” resources, including hydrocarbons from tight sands and
shales in new areas.

We anticipate that oil and natural gas exploration and development companies will continue to respond to sustained increases in demand and
corresponding higher future oil and natural gas commodity prices by expanding their exploration and drilling activities through increased capital spending.
According to RigData, weekly average onshore well permits issued in 2004 and 2003 were 1,122 and 961, respectively, an increase of 16.8%. Based upon
Baker-Hughes rig count data, the 2004 and 2003 domestic onshore rig count averaged 1,075 and 863 rigs, respectively, an increase of 24.6%. Based on the
strong oil and natural gas prices and increasing exploration and development budgets of oil and natural gas companies, we anticipate continued growth in the
industry.

In addition, beginning January 1, 2006, new energy legislation will permit the tax deduction of seismic data acquisition services over a 24 month period,
instead of the longer write-off period previously in effect. We believe that this accelerated tax write-off may encourage additional exploration and
development activity.

We anticipate that oil and natural gas exploration and development companies will continue to respond to sustained increases in demand by expanding
their exploration and drilling activities and increasing capital spending. We believe that a continued increase in U.S. seismic work will be required for the oil
and natural gas industry to help meet the expected increased demand for oil and natural gas in the U.S.

Growth Stategies

We believe that there are significant opportunities for us to increase our revenues and market position in the continental U.S. onshore seismic market.
The major factors influencing our future growth are:

Optimizing equipment and crew utilization. We will continue to focus on full utilization and productivity improvements of our crews. We believe that
the acquisition of a third ARAM ARIES recording system with the proceeds of this offering will further increase our productivity given its rapid seismic data
acquisition characteristics. Due to increasing demand for our services, we expect to deploy a fifth crew in the fourth quarter of 2005 to operate the new
ARAM ARIES recording system that we plan to purchase in that quarter using a portion of the proceeds from this offering. The new ARAM ARIES
recording system will add 4,000 new recording channels.
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Maintaining our state-of-the-art technology position. Our recent acquisition of the two new ARAM ARIES recording systems and planned acquisition
of one additional new ARAM ARIES recording system and nine new vibration vehicles with the proceeds of this offering, combined with our current Opseis
Eagle systems, position us as a leader in our industry in terms of technology. Our ARAM ARIES recording systems incorporate real-time Windows based
data recording, which gives our crews the capacity to complete more projects and generate more revenues. Our Opseis Eagle systems will continue to be
utilized to support the needs of our customers particularly in markets and geographies better suited to their capabilities, such as in land-to-water transition and
shallow gas areas. The continued operation of both of these systems will allow us to take advantage of the strengths of each system.

Maintaining our efficient management structure. Our crew level managers have significant local knowledge of numerous operating areas and have
developed solid relationships with our customers at the field level. Senior management at the corporate level is responsible for sales, logistical, administrative
and strategic decisions. While we anticipate adding a fifth crew and may selectively hire additional corporate personnel, we will vigorously maintain an
efficient and cost effective management structure. We believe that this structure will continue to allow us to be highly responsive to our customers’ needs.

Managing the mix and terms of our contracts. We plan on managing our crews and equipment as a portfolio, balancing the mix of turnkey and term
contracts and the type of equipment we use whenever possible. We will also continue to negotiate for some level of weather downtime protection.

Maintaining a conservative balance sheet and disciplined capital spending program. We believe that our post-offering balance sheet will allow us the
financial flexibility to pursue opportunities to grow our business. We will continue to evaluate opportunities to purchase new equipment and expand the
number of crews as customer demand and market conditions permit.

Equipment and Crews

In 2002, we downsized from two crews to one crew because of a reduced demand for our services. As a result, we began exploring ways of increasing
bidding opportunities in existing markets. In February 2002, we entered into an agreement to trade in our shot hole drilling equipment for five buggy-
mounted vibroseis units. The purchase of these units have opened up a new market opportunity for us, thereby increasing our bidding opportunities. We have
been successful in the vibroseis market with a significant portion of our 2003 and 2004 revenues being generated from vibroseis contracts. We announced in
January 2004 that, given that oil and natural gas exploration and development companies had increased the level of activity in their domestic oil and natural
gas exploration programs, we had acquired three new vibroseis units and deployed a second seismic crew. In June 2004, in response to the continued
increased level of activity in the domestic oil and natural gas market, we deployed a third seismic crew, and in July 2005, we deployed a fourth seismic crew.
We expect to deploy a fifth crew in the fourth quarter of 2005 to operate the new ARAM ARIES recording system that we plan to purchase in that quarter
using a portion of the proceeds from this offering. The new ARAM ARIES recording system will add 4,000 new recording channels.

Two of our crews utilize the Opseis Eagle data gathering system. This system employs radio-frequency (“RF”) telemetry technology providing seismic
data-gathering services to land-to-water transition areas, rivers, lakes, inaccessible terrain, deserts and man-made barriers such as highways and cities. RF
telemetry transmits data in “real time” via remote units set up on a shot line. These lightweight units, called Seismic Acquisition Remove (“SAR”) units, can
be set up and repositioned quickly and easily without cumbersome cables. Multiple SAR units represent the first surface mount technology and the ability to
gather data from any terrain through any obstacle. Our crews have great flexibility in energy sources and placement of SAR units in the field.
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In each of October 2004 and June 2005 we purchased new state-of-the-art ARAM ARIES recording systems. These systems employ cable telemetry
technology enhanced by multiple baseline and redundant cable connections that provide seismic data acquisition services with increased reliability. This
allows our crews to record data faster, thereby increasing their productivity and freeing up equipment for use by our other crews. Subsurface requirements
dictate the number of channels necessary to perform our services and the increased number of recording channels we obtained with these new recording
systems give us greater operational flexibility. Each new ARAM ARIES recording system comes with a 24 month warranty and system upgrades.

We currently own equipment for four land-based seismic data acquisition crews and 18 Hemi-50, 50,000 pound vibration vehicles equipped with Pelton
electronics. Each crew consists of approximately 35 to 45 technicians with associated vehicles, geophones, a seismic recording system, energy sources, cables
and a variety of other equipment. Each crew has one central recording vehicle which captures seismic data. This data is recorded on a CD ROM or data tape,
which is delivered to a data processing center selected by the customer.

Additionally, we plan to purchase another ARAM ARIES recording system and peripheral seismic equipment, including nine additional vibration
vehicles, with a portion of the proceeds from this offering.

Capital Expenditures

We believe that it is essential to take advantage of advances in seismic technology and to commit capital to purchase and update our equipment cost
effectively. Purchasing and updating seismic equipment and technology involves a continuing commitment to capital spending. For fiscal year 2004 capital
expenditures were approximately $5,795,000 and are forecast to be approximately $13,000,000 for 2005 if this offering is successful. Capital expenditures for
2005 through June 30, 2005 were approximately $6,075,000. With the proceeds from this offering, we plan to purchase another ARAM ARIES recording
system for approximately $4,000,000 and peripheral seismic equipment, including nine vibration vehicles, for approximately $3,000,000.

Customers and Consultants

Our customers are major and independent oil and natural gas exploration and development companies. The services we provide to our customers vary
according to the size and needs of each customer. Our services are marketed by supervisory and executive personnel who contact customers to determine their
needs and respond to customer inquiries regarding the availability of crews. Contacts are based principally upon professional relationships developed over a
number of years. There are a number of consultants in the oil and natural gas industry who process and interpret seismic data for oil and natural gas
companies. These consultants can have an influence in determining which company their customers use to acquire seismic data.

For the year ended December 31, 2004, two customers accounted for approximately 33.6% and 14.8% of our revenues, respectively. Because of our
relatively large customer base, our largest customers have varied from year to year. In 2004, approximately 40.0% of our customers from 2003 utilized our
services again.

In order to avoid potential conflicts of interest with our customers, we do not participate in oil and natural gas ventures. The results of a seismic survey
conducted for a customer belong to that customer. All of our customer’s information is maintained in strictest confidence.

Contracts



Our contracts are obtained either through competitive bidding or as a result of customer negotiations. Our services are conducted under general service
agreements for seismic data acquisition services which define certain obligations for us and for our customers. A supplemental agreement setting forth the
terms
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of a specific project, which may be cancelled by either party upon 60 days of advanced written notice, is entered into for every project. We currently operate
under supplemental agreements that are either “turnkey” agreements providing for a fixed fee to be paid to us for each unit of data acquired, or “term”
agreements providing for a fixed hourly, daily or monthly fee during the term of the project or projects. Turnkey agreements generally provide us more profit
potential, but involve more risks because of the potential of crew downtime or operational delays. Under the term agreements, we forego an increased profit
potential in exchange for a more consistent revenue stream with improved protection from crew downtime or operational delays. We attempt to negotiate on a
project-by-project basis some level of weather downtime protection within our agreements; however, we may still experience some risk due to inclement
weather. We strive to manage our crews and equipment as a portfolio, balancing the mix of turnkey and term contracts and the type of equipment we use
whenever possible.

The energy source for each contract is determined by the surface terrain and the sub-surface requirements. Although our contracts involving dynamite
make up a small percentage of the total number of contracts, since January 2003, they have represented approximately 35% of our total revenues. The range
of revenues is influenced by the number of dynamite projects we conduct in a given year. We incur higher costs on our dynamite projects that we pass on to
our customers, and as a result, we recognize both higher revenues and higher costs of services, thereby reducing our EBITDA margin.

Sub-Contractors and Equipment Rental

We engage a number of sub-contractors to perform specialized services related to the use of dynamite that is required on some projects. These sub-
contractors provide services that include supplying dynamite, drilling holes in connection with the use of dynamite and specialized surveying crews that can
clear heavy brush and trees in order to complete the survey. There are a number of contractors that provide these types of services, as a result, we are not
dependent on any single contractor or group of contractors for the successful completion of our projects.

In addition, we rent certain specialized equipment on a project by project basis, such as boats and specialized geophones.

Competition

The acquisition of seismic data for the oil and natural gas industry is a highly competitive business. There are approximately 48 seismic crews in the
continental United States. Contracts for such services generally are awarded on the basis of price quotations, crew experience and the availability of crews to
perform in a timely manner, although factors other than price, such as crew safety performance history, technological and operational expertise, are often
determinative. Our competitors include companies with financial resources that are significantly greater than our own as well as companies of comparable
and smaller size. Our primary competitors are Dawson Geophysical Company and Quantum Geophysical Services, Inc., a subsidiary of Geo Kinetics, Inc.
and to a lesser extent, Veritas DGC, Inc. In addition to the previously named companies, we also compete for projects from time to time with smaller seismic
companies who operate in local markets with only one or two crews. We believe that our long term industry expertise and the customer relationships
developed over our history combined with our financial stability give us an advantage over most of our competitors in the industry.

Employees

As of September 16, 2005, we employed a total of 136 full time non-union employees, of which nine consisted of management, sales and administrative
personnel with the remainder being crew personnel. We also hire contract labor for our crews on an as needed basis. We believe our relationship with our
employees to be satisfactory.
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Data Bank

We own a data bank which contains gravity data, and to a lesser extent magnetic data, from many of the major oil and natural gas producing areas
located within the U.S. We do not have a seismic data bank. Our data bank information has been amassed through participatory surveys as well as speculative
surveys historically funded by us alone. All data and interpretations may be licensed to customers at a fraction of the cost of newly acquired data. However,
the licensing of this data is not a significant portion of our revenues.

Operating Risks and Insurance

Our business is subject to the hazards inherent in conducting seismic data acquisition activities in hostile environments with dangerous machinery, and in
some instances explosives. These conditions can cause personal injury or loss of life, damage to or destruction of property, equipment, the environment and
marine life, and suspension of operations.

In addition, we could be subject to personal injury or real property damage claims in the normal operation of our business. Such claims may not be
covered under the indemnification provisions in our general service agreements to the extent that the damage is due to our negligence, gross negligence or
intentional misconduct.

We do not carry insurance against certain risks that we could experience, including business interruption resulting from equipment maintenance or
weather delays. We obtain insurance against certain property and personal casualty risks and other risks when such insurance is available and when our
management considers it advisable to do so. Currently we maintain employers liability with limits of $1,000,000 per accident and $2,000,000 in aggregate,
commercial general liability of $1,000,000 per accident and $2,000,000 in aggregate, pollution liability of $1,000,000 per accident and $2,000,000 in
aggregate, automobile liability with a $1,000,000 combined single limit and a $10,000,000 umbrella policy. Our general service agreements require us to have
specific amounts of insurance. There can be no assurance, however, that any insurance obtained by us will be adequate to cover any losses or liabilities, or
that this insurance will continue to be available or available on terms which are acceptable to us. Liabilities for which we are not insured, or which exceed the
policy limits of our applicable insurance, could have a materially adverse effect on us.

Litigation



On December 28, 2004, one of our employees was killed in a work-related accident. On July 11, 2005, the deceased employee’s widow filed suit against
us in a state court in Harris County, Texas. Our insurance company is currently providing legal counsel to represent us in this case, and we do not believe that
the case’s disposition will have a material affect on our financial results.

We are a defendant in various other legal actions that arise out of the normal course of business. In our opinion, none of these actions will result in any
significant loss to us.

Property

Our headquarters are in leased facilities located in Plano, Texas, from which we conduct all of our current operations. These facilities include
approximately 10,500 square feet of office and warehouse space and an outdoor storage area of approximately 20,000 square feet. This facility is used to
house our corporate offices and serves as the headquarters for our seismic data acquisition services business. We have recently added an additional 10,000
square feet of office and warehouse space and an additional 10,000 square feet of outdoor storage to accomodate our recent growth. This facility will be used
to store equipment and it will provide additional office space for our administrative personnel. The condition of our facilities is good, and we believe that
these properties are suitable and adequate for our foreseeable needs.
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MANAGEMENT

The following table shows information as of September 16, 2005 with respect to each person who is an executive officer or director.

Name Age Position

Wayne A. Whitener 53  President, Chief Executive Officer and Director
Daniel G. Winn 54 Vice President

Kenneth W. Uselton 62 Secretary, Treasurer and Chief Financial Officer
William J. Barrett(1)(3) 65  Director

Edward L. Flynn 70  Director

Herbert M. Gardner(1)(2)(3) 65  Director

William C. Hurtt, Jr.(2) 60  Director

Allen T. McInnes(1)(2)(3) 67  Director

(1) Member of the Executive Committee
(2) Member of the Audit Committee
(3) Member of the Stock Option Committee

All of the directors hold office until the next annual meeting of shareholders or until their successors are duly elected and qualified, and all executive
officers hold office at the discretion of the board of directors.

Wayne A. Whitener has served as the Company’s Chief Executive Officer since January 1999 and as a director of the Company since 1986. Prior to his
current position, Mr. Whitener served as our Chief Operating Officer from July 1986 to December 1998, President of the geophysical division from 1984 to
1986 and our Vice President from 1983 to 1984.

Daniel G. Winn, has served as the Vice President of the Company since June 2004. He also served as our Operations Manager from August 1997 to
June 2004 and our Operations Supervisor from January 1990 to August 1997. Prior to joining the Company, Mr. Winn served as the Operations Supervisor for
Halliburton Geophysical from January 1988 to January 1990.

Kenneth W. Uselton has served as our Chief Financial Officer since 1995, Treasurer since August 1996 and Secretary since March 2004. Prior to joining
the Company, Mr. Uselton served as Vice President and Chief Financial Officer of Texstar, Inc., a plastics manufacturer from May 1990 to August 1995.

William J. Barrett has served as a director of the Company since 1986 and previously served as the Company’s Secretary from 1986 to November 1997.
Mr. Barrett is President of Barrett-Gardner Associates, Inc., an investment banking firm, a position he has held since November 2002. Mr. Barrett also serves
as a director and Executive Vice President of Supreme Industries, Inc., a manufacturer of specialized truck bodies and shuttle buses, and as Chairman of the
Board of Rumson-Fair Haven Bank and Trust, a New Jersey independent, commercial bank and trust company. From 1978 to 2002, Mr. Barrett served as
Senior Vice President of Janney Montgomery Scott LLC, an investment banking firm.

Edward L. Flynn has served as a director of the Company since January 1999. Mr. Flynn has owned Flynn Meyer Company, a restaurant management
company since 1976. Mr. Flynn also serves as a director and Treasurer of Citri-Lite Co., a soft drink company.
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Herbert M. Gardner has served as a director of the Company since 1986. Mr. Gardner has also served as the Executive Vice President of Barrett-Gardner
Associates, Inc., an investment banking firm, since November 2002 and as Chairman of the Board and President of Supreme Industries, Inc., a manufacturer
of specialized truck bodies and shuttle buses, since 1979 and 1992, respectively. Mr. Gardner currently serves as a member of the board of directors of: Nu
Horizons Electronics Corp., an electronic component distributor; Co-Active Marketing Group, Inc., a marketing and sales promotion company; and Rumson-
Fair Haven Bank and Trust Company, a New Jersey independent, commercial bank and trust company. Mr. Gardner previously served as the Senior Vice
President of Janney Montgomery Scott LLC, an investment banking firm from 1978 to 2002.

William C. Hurtt, Jr. has served as a director of the Company since June 2003. Mr. Hurtt is currently retired, but has served as the manager of Blue Lake
Properties, LLC, Tuscaloosa, Alabama, since November 1998. Mr. Hurtt was formerly a Director of River Gas Corporation, from October 1998 to
September 2000.

Allen T. McInnes has served as a director of the Company since 1993 and served as the Chairman of the Company’s board of directors from July 1993 to
March 2004. Mr. McInnes also served as the Company’s Secretary from November 1997 to March 2004 and Chief Executive Officer from August 1993 to
March 1996. Mr. McInnes’ experience outside the company includes serving as the Executive Vice-President and as a director of Tenneco, Inc. from 1960 to



1992; President and Chief Executive Officer of Tetra Technologies, Inc. from April 1996 to September 2001; Director of Tetra Technologies, from 1996 to the
present; and Director of Alamosa PCS, a wireless communication company which is an affiliate of Sprint, from February 2003 to the present. Mr. McInnes
also currently serves as the Dean of the Rawls College of Business, Texas Tech University and has held that position since August 2001.

Director Committees

We have three committees: the Executive Committee consisting of Messrs. McInnes, Barrett and Gardner; the Audit Committee consisting of
Messrs. MclInnes, Gardner and Hurtt; and the Stock Option Committee Consisting of Messrs. McInnes, Barrett and Gardner. Due to the small size of the
company, we received permission from the American Stock Exchange not to have a nominating or compensation committee.

The Executive Committee is charged by our bylaws with the responsibility of exercising the authority of the board of directors as is specifically
delegated to it by the board of directors, subject to certain limitations contained in the bylaws.

The Audit Committee’s purpose and function are to appoint or terminate the independent auditors; evaluate and determine compensation of the
independent auditors; review the scope of the audit proposed by the independent auditors; review year-end financial statements prior to the issuance; consult
with the independent auditors on matters relating to internal financial controls and procedures; and make appropriate reports and recommendations to the
board of directors. The board of directors has determined that Mr. McInnes qualifies as an “audit committee financial expert” under applicable SEC and
American Stock Exchange regulations.

The Stock Option Committee is responsible for awarding stock options to employees or individuals who provide substantial advice or other assistance to
the Company.

The board of directors has determined that Messrs. McInnes, Gardner and Hurtt are independent directors since they do not have material relationships
with the Company that would interfere with the exercise of their independent judgment.
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EXECUTIVE COMPENSATION

The table below sets forth, on an accrual basis, the total compensation paid by us for the periods indicated to our President and Chief Executive Officer.
No other executives had salaries and bonuses that exceeded $100,000.

Summary Compensation Table

Annual Compensation

Other

Annual
Name and Principal Position Year Salary Bonus Compensation
Wayne A. Whitener 2004 $ 125,000 $ 50,000 $ 7,230(1)
President & Chief Executive 2003 125,000 15,000 7,039(2)
Officer 2002 125,000 — 6,021(3)

(1) Represents personal use of Company vehicle ($3,372), Company’s payment for personal income tax preparation ($175), Company’s contribution to 401-
K program ($3,407) and life insurance premiums ($276) in 2004.

(2) Represents personal use of Company vehicle ($3,960), Company’s payment for personal income tax preparation ($145), Company’s contribution to 401-
K program ($2,658) and life insurance premiums ($276) in 2003.

(3) Represents personal use of Company vehicle ($4,883), Company’s payment for personal income tax preparation ($145), Company’s contribution to 401-
K program ($717) and life insurance premiums ($276) in 2002.
401(k) Plan

In 1987, we implemented a 401(k) salary deferral plan (the “Plan”) which covers all employees who have reached the age of 20'%: years and have been
employed by us for at least one year. The covered employees may elect to have an amount deducted from their wages for investment in a retirement plan. We
have the option, at our discretion, to make contributions to the Plan. Since January 1, 1999, we have matched the participants’ contributions up to 2% of their
annual compensation. Wayne A. Whitener was our only executive officer participating in the 401(k) Plan in 2004 for which we contributed $3,407.

Options Granted in Last Fiscal Year

The following table sets forth certain information regarding stock option grants for the last fiscal year. There are no stock appreciation rights outstanding.

Option/SAR Grants in Last Fiscal Year

Individual Grants

Number of Percent of
Securities Total Options
Underlying Granted to Exercise
Options Employees in Price per Expiration
Name Granted Fiscal Year share Date
Wayne A. Whitener 50,000 50% $0.80 02/19/09
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Options Exercised in Last Fiscal Year

The following table sets forth certain information regarding stock option exercises and the 2004 fiscal year-end value of unexercised options.



Aggregated Options Exercised and
Fiscal Year-End Options Values

Shares Number of Securities Value of Unexercised
Acquired on Value Underlying Unexercised In-The-Money Options
Exercise Realized Options at Fiscal Year End at Fiscal Year End
Name [€)) ($)(2) Exercisable Unexercisable Exercisable Unexercisable(2)
Wayne A. Whitener 21,100 $ 44,310 50,000 50,000 $ 92,500 $ 102,500

(1) The exercise price and tax withholding obligations related to exercise may be paid by delivery of already owned shares, subject to certain conditions.

(2) The range of grant prices of the options in this table is $.75-$1.00. The closing price of a share of the Company’s stock on December 31, 2004, was
$2.85.

Director Compensation Options and Stock Grants

Prior to 2003, our directors did not receive any compensation for service as a director. Because of the additional burdens imposed upon directors of
public companies by the Sarbanes-Oxley Act of 2002, our directors began receiving compensation in 2003. Because of limited cash availability, this
compensation was paid in common stock on the basis of each director receiving 7,500 shares of our common stock for each year of service as a director up to
a maximum of five years, or a maximum of 37,500 shares of common stock per director, as compensation. As a result, in October 2003, we issued 180,000
shares of our common stock to certain directors as compensation for prior years’ service (37,500 shares, with a market value of approximately $15,000, to
each of William J. Barrett, Herbert M. Gardner, Allen T. McInnes and Wayne A. Whitener; and 30,000 shares, with a market value of approximately $12,000,
to Edward L. Flynn).

In March 2004, we issued 34,884 shares of our common stock to our directors as director compensation for that year (5,814 shares, with a market value
of approximately $5,000, to each of William J. Barrett, Herbert M. Gardner, Edward L. Flynn, William C. Hurtt, Jr., Allen T. McInnes and
Wayne A. Whitener).

Beginning in 2005, our non-executive directors will receive an annual director’s fee of $6,000 for their service to the company. Additionally, each non-
executive director will receive the following fees for each meeting attended: $500 for each board meeting if the meeting is less than 30 minutes in duration;
and $1,000 for each board meeting in excess of 30 minutes. The Chairmen of the Audit Committee and the Stock Option Committee each receives $1,000 for
each committee meeting attended and each committee member receives $750 for each committee meeting attended.

Employment Agreement

On August 26, 2005, we entered into an employment agreement with Wayne A. Whitener, our President and Chief Executive Officer. The agreement is
effective until July 31, 2007 and provides an annual base salary of $175,000 and a discretionary bonus up to the annual base salary. Upon termination of
Mr. Whitener by the Company other than for cause, which includes for a change in control, Mr. Whitener would receive the remaining portion of his salary
through July 31, 2007, plus the maximum bonus. If Mr. Whitener is terminated by the Company for cause or if he terminates his employment for any reason,
Mr. Whitener will not receive any future payments under the agreement other than any amounts accrued to him as of the date of termination. In addition, the
agreement contains a confidentiality provision that is
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effective during and after his employment with us and a non-competition provision that is effective for one year after the termination of Mr. Whitener’s
employment for any reason, other than for a change of control of the company.

None of the other members of our management team are parties to employment agreements or non-competition agreements with us.

Change of Control

Our 1999 Stock Option Plan contains a provision that upon our dissolution or liquidation, the sale of all or substantially all of our assets or a merger or
consolidation in which we are not the surviving corporation every option then outstanding under the plan will terminate. However, the holders of options
issued under this plan will have the right to exercise their options immediately prior to such dissolution, liquidation, sale of assets, merger or consolidation,
without regard to the determination as to the periods or installments of exercisability.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

During 1999, Messrs. McInnes, Whitener, Barrett, Gardner and Flynn provided the Company with debt financing in exchange for subordinated
promissory notes that were issued by the Company in an aggregate principal amount of $312,500 and, in connection therewith, the Company issued stock
purchase warrants to such persons. The warrants cover 850,000 shares of common stock, are exercisable at $.30 per share and expire on July 31, 2009. The
subordinated promissory notes, which bore interest at 8% per annum, were paid in full during December 1999.

During 2002, in order to enable us to meet working capital needs due to an inadequacy of cash and the fact that our largest shareholder at the time,
WEDGE Energy Services, L.L.C., was not willing to invest more money into the Company, Messrs. McInnes, Hurtt, Barrett, Gardner and Flynn provided us
with their financial commitment for a line of credit in an amount up to $300,000 that expired on December 31, 2002. During September 2002, we used
$150,000 of available funds under the line of credit. On December 31, 2002, $120,000 remained outstanding under the line of credit and was paid by us in
January 2003. In connection therewith, we issued stock purchase warrants to such investor group. The warrants initially covered 1,500,000 shares of common
stock, expire on September 10, 2012 and were initially exercisable at $.20 per share. The Warrant Agreements contain provisions permitting the warrant
holders to exercise their warrants for additional common shares as a result of the 8!2:% Senior Convertible Preferred Shareholders electing to receive
additional shares of 8!%:% Senior Convertible Preferred Stock as dividends. As a result of the 8'22% Senior Convertible Preferred Shareholders electing to
receive additional shares of 8'2% Senior Convertible Preferred Stock as dividends, the warrants issued in 2002 are currently exercisable into an aggregate of
1,855,000 shares of our common stock at an exercise price of $0.16 per share.



In March 2003, after WEDGE Energy Services, L.L.C. declined to invest additional money into the Company, Messrs. McInnes, Hurtt, Barrett, Gardner
and Flynn provided us with their financial commitment for a line of credit up to $300,000 through December 31, 2003, on the same terms as the 2002
financial commitment described above, provided that warrants initially covering only 750,000 shares of common stock were issued upon execution of the
financial commitment and warrants covering the remaining 750,000 shares of common stock were to be issued in proportion to the amount of the $300,000
commitment which we drew on (e.g. if we borrowed a total of $150,000, warrants covering 375,000 shares were to be issued, and if we borrowed the full
commitment of $300,000, warrants covering an additional 750,000 shares were to be issued). We had no borrowings under this commitment during 2003. The
Warrant Agreements contain provisions permitting the warrant holders to exercise their warrants for additional common shares as a result of the 8!2:% Senior
Convertible Preferred Shareholders electing to receive additional shares of 8'%:% Senior Convertible Preferred Stock as dividends. As a result of the 8'22%
Senior Convertible Preferred Shareholders electing to receive additional shares of 8!2:2% Senior Convertible Preferred Stock as dividends, the warrants issued
in 2003 are currently exercisable into an aggregate of 811,645 shares of our common stock at an exercise price of $0.18 per share.

We will enter into an agreement with all of our directors to repurchase currently outstanding warrants exercisable into 3,516,645 shares of our common
stock at the public offering price less the exercise price (the “in the money value”) and an amount equal to the underwriting discounts and commissions on the
in the money value. Our obligation to repurchase these warrants is conditioned on the closing of the offering. See “Principal and Selling Shareholders” for
information regarding ownership of warrants.
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PRINCIPAL AND SELLING SHAREHOLDERS

The following table shows information with respect to the beneficial ownership of our common stock as of September 16, 2005, and as adjusted to
reflect the sale of the shares of common stock offered under this prospectus, by

- each person, or group of affiliated persons, who we know owns beneficially 5% or more of our common stock;
- each of our directors and executive officers who are the only potential selling shareholders; and
- all of our directors and executive officers as a group;

Except as indicated in the footnotes to this table and subject to community property laws where applicable, the persons named in the table have sole
voting and investment power with respect to all shares of our common stock shown as beneficially owned by them. Beneficial ownership and percentage
ownership are determined in accordance with the rules of the Securities and Exchange Commission. The table below includes the number of shares
underlying options which are exercisable within 60 days from the date of this offering. In addition, the table is based on 6,461,773 shares of our common
stock issued and outstanding prior to the closing of this offering and 14,893,937 shares of our common stock issued and outstanding immediately after this
offering giving effect to the sale of 5,500,000 shares by us, the repurchase and cancellation by us of stock purchase warrants exercisable into 3,516,645 shares
of our common stock, the assumed conversion of 2,519,664 shares of our 8!22% Senior Convertible Preferred Stock into 2,519,664 shares of common stock
and the exercising of the underwriters’ over-allotment option in full and that we would sell an additional 412,500 shares of common stock and the selling
shareholders would sell 412,500 shares of common stock to the underwriters. The selling shareholders will only be selling shares if the underwriters exercise
their over-allotment option. The directors (Messrs. McInnes, Whitener, Gardner, Barrett, Flynn and Hurtt) have agreed to sell to the Company their stock
purchase warrants exercisable into 3,516,645 shares of common stock upon closing of this offering at the public offering price less the underwriting discounts
and the aggregate exercise price of the warrants. These 3,516,645 shares are not included in the beneficial ownership of the directors immediately after this
offering. The percentages in the “Shares Beneficially Owned After this Offering” column assume that the underwriters do exercise their over-allotment
option.

Shares Beneficially Number of Shares Shares Beneficially
Owned Prior to of Common Stock Owned After
this Offering to be Sold in this this Offering(1)
Number of Shares Offering Number of Shares

Name & Address of Beneficially Upon Exercise Beneficially
Beneficial Owner Owned(2)(3) Percent(4) of Over Allotment Owned Percent(4)
William J. Barrett 2,321,136(5) 29.0% 86,019 1,501,788 10.1%

19 Point Milou

St. Barths FWI
Edward L. Flynn 1,878,361(6) 25.4% 86,019 1,059,013 7.1%

7511 Myrtle Avenue
Glendale, NY 11385

Allen T. McInnes 1,527,164(7) 20.6% 86,019 707,816 4.7%
5529 50th Street
Lubbock, TX 79414

William C. Hurtt, Jr. 1,308,029(8) 17.7% 62,559 712,141 4.8%
917 Lady Bug Lane
Vero Beach, FL 32963
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Herbert M. Gardner 1,381,095(9) 18.6% 86,019 561,747 3.8%
636 River Road
Fair Haven, NJ 07704
Wayne A. Whitener 72,481(10) 1.1% 5,865 16,616 *

TGC Industries, Inc.
1304 Summit, Ste 2
Plano, Texas 75074



Daniel G. Winn 12,767 & — 12,767 &
TGC Industries, Inc.
1304 Summit, Ste 2
Plano, TX 75074

Kenneth W. Uselton 11,224 * — 11,224 *
TGC Industries, Inc.
1304 Summit, Ste 2

Plano, TX 75074

All directors and officers as a
group of eight (8) persons 8,512,257 71.9% 412,500 4,583,112 30.6%

Less than 1%

Depositories such as The Depository Trust Company (Cede & Company) as of September 16, 2005 held, in the aggregate, more than 5% of the
Company’s then outstanding common stock voting shares. We understand that such depositories hold such shares for the benefit of various participating
brokers, banks and other institutions which are entitled to vote such shares according to the instructions of the beneficial owners thereof. We have no
reason to believe that any of such beneficial owners hold more than 5% of our outstanding voting securities.

(1) Assumes the sale of all of the shares of common stock offered hereby, including the underwriters’ over-allotment option and the repurchase of the
warrants.

(2) Includes the number of shares of common stock set forth opposite the person’s name in the following table, which shares are beneficially owned as a
result of the ownership of stock options and warrants that are exercisable within 60 days of September 16, 2005.

Stock Options Warrants

William J. Barrett 10,000 738,529(5)
Edward L. Flynn 10,000 738,529
Allen T. McInnes 10,000 738,529
Herbert M. Gardner 10,000 735,062(9)
William C. Hurtt, Jr. — 538,529
Wayne A. Whitener 16,667 50,000
Daniel G. Winn 12,667 —
Kenneth W. Uselton 2,000 —
All directors and officers as a group 71,334 3,539,178
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The number of shares set forth above for each of Messrs. Barrett, Flynn, Gardner and McInnes includes 200,000 shares each issuable upon exercise (at
$.30 per whole share) of warrants issued in 1999. The number of shares set forth above for each of Messrs. Barrett, Flynn, Hurtt, Gardner and McInnes
includes 371,000 shares each issuable upon exercise (at $.16 per whole share) of warrants issued in 2002 and 162,329 shares each issuable upon the
exercise (at $.18 per whole share) of warrants issued in 2003, in connection with a line of credit provided to the Company. In addition, the number of
shares set forth above for each of Messrs. Flynn, McInnes and Hurtt includes 5,200 shares each issuable upon exercise (at $1.00 per whole share) of
warrants purchased in 2004 from Barry Kaplan Associates. The above also includes the additional warrants resulting from application of the anti-dilution
provisions under the 2002 and 2003 warrants as a result of the payment-in-kind dividends paid on the 8'm% Senior Convertible Preferred Stock.

(3) Includes the number of shares of common stock which are deemed to be beneficially owned as a result of ownership of 8!2:% Senior Convertible
Preferred Stock set forth opposite the person’s name in the following table. Each share of 8'22% Senior Convertible Preferred Stock is convertible into
one share of common stock.

812:% Senior
Convertible
Preferred Stock
William J. Barrett 784,700(5)
William C. Hurtt, Jr. 375,000
Herbert M. Gardner 235,500(9)
Allen T. McInnes 188,500
Edward L. Flynn 188,500(6)
Total 1,772,200

(4) The percentage calculations have been made in accordance with Rule 13d-3(d)(1) promulgated under the Exchange Act. In making these calculations,
shares of common stock beneficially owned by a person as a result of the ownership of 8'22% Senior Convertible Preferred Stock, certain stock options
and stock purchase warrants were deemed to be currently outstanding solely with respect to the holder of such 8'%:% Senior Convertible Preferred Stock,
options and warrants.

(5) Includes 53,231 shares of common stock and 75,500 shares of 8'22% Senior Convertible Preferred Stock owned by William J. Barrett’s wife though a
Keogh plan. In addition, includes 5,200 shares issuable upon exercise (at $1.00 per whole share) of warrants purchased in 2004 by Mr. Barrett’s wife.
Mr. Barrett has disclaimed beneficial ownership of these shares. Mr. Barrett acquired the shares to be sold in this prospectus in the ordinary course of
business and, at the time of such acquisition, had no agreements or understandings, directly or indirectly, with any person to distribute such
shares. Mr. Barrett has been a director of the Company since 1986.

(6) Includes 22,816 shares of common stock and 188,500 shares of 8'22% Senior Convertible Preferred Stock owned by Edward L. Flynn’s wife. Mr. Flynn
has disclaimed beneficial ownership of these shares. Mr. Flynn has been a director of the Company since January 1999.

(7) Mr. McInnes currently serves as a director of the Company and was its Chairman from July 1993 to March 2004.

(8) Includes 10,800 shares of common stock owned by William C. Hurtt’s wife. Mr. Hurtt has disclaimed beneficial ownership of these shares. Mr. Hurtt has

been a director of the Company since June 2003.



(9) Includes 35,261 shares of common stock and 47,000 shares of 8% Senior Convertible Preferred Stock owned by Herbert M. Gardner’s wife. In
addition, includes 1,733 shares issuable upon exercise
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(at $1.00 per whole share) of warrants purchased in 2004 by Mr. Gardner’s wife. Mr. Gardner has disclaimed beneficial ownership of these shares.
Mr. Gardner acquired the shares to be sold in this prospectus in the ordinary course of business and, at the time of such acquisition, had no agreements or
understandings, directly or indirectly, with any person to distribute such shares. Mr. Gardner has been a director of the Company since 1986.

(10) Mr. Whitener has been the Chief Executive Officer since January 1999 and has been a director of the Company since 1986.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 25,000,000 shares of common stock, $.01 par value per share, and 4,000,000 shares of preferred stock, $1.00 par
value per share. As of September 16, 2005 we had 6,461,773 shares of common stock outstanding and 2,519,664 shares of 8!%:% Senior Convertible
Preferred Stock outstanding. We have outstanding stock purchase warrants which, if exercised, will total 3,542,645 shares of common stock. We also have
outstanding options which, if exercised, will total 227,000 shares of common stock. Overall, we would have a total of 12,751,082 shares of common stock
issued and outstanding if all of our outstanding warrants and options were exercised and all of our 8'22% Senior Convertible Preferred Stock were converted
into shares of common stock.

Our board of directors has approved a resolution providing for redemption of all of our outstanding 8'#2% Senior Convertible Preferred Stock upon the
consummation of the offering. We have sent a notice of redemption to each holder of our 8'%% Senior Convertible Preferred Stock. Under the terms of the
resolution creating such 8'm2% Senior Convertible Preferred Stock, each share is redeemable at $1.75 per share and each holder of our 8'm% Senior
Convertible Preferred Stock has an option to convert each share of our 8% Senior Convertible Preferred Stock into one share of our common stock. All of
the holders of our 8'%2% Senior Convertible Preferred Stock have elected to convert their 8'2:% Senior Convertible Preferred Stock into our common stock;
however, these shareholders may withdraw their election at any time prior to redemption.

The holders of stock purchase warrants exercisable into 3,516,645 shares of our common stock out of our total outstanding stock purchase warrants
exercisable into 3,542,645 shares of our common stock have agreed (conditioned upon the successful completion of this offering) to sell their warrants to the
Company immediately after the completion of the offering.

Common Stock

Each share of our common stock is entitled to one vote on each matter submitted to a vote of the shareholders and is equal to each other share of our
common stock with respect to voting, liquidation and dividend rights. Holders of our common stock are entitled to receive the dividends, if any, as may be
declared by our board of directors out of assets legally available therefor and to receive net assets in liquidation after payment of all amounts due to creditors
and any liquidation preference due to preferred shareholders. Holders of our common stock have no conversion rights and are not entitled to any preemptive
or subscription rights. Our common stock is not subject to redemption or any further calls or assessments. Our common stock does not have cumulative
voting rights in the election of directors.

Dividend Policy

While there are currently no restrictions prohibiting us from paying dividends to our shareholders, we have not paid any cash dividends on our common
stock in the past, and we do not anticipate paying any dividends in the foreseeable future. Payment of any cash dividends in the future, however, is in the
discretion of our board of directors and will depend on our financial condition, results of operations, capital and legal requirements and other factors deemed
relevant by our board of directors. Earnings, if any, are expected to be retained to fund our future operations.

Preferred Stock

Our preferred stock may be issued in series, and shares of each series shall have such rights and preferences as shall be fixed by our board of directors in
the resolution or resolutions authorizing the issuance of that particular series. In designating any series of preferred stock, our board of directors has authority,
without further action by the holders of our common stock, to fix the rights, dividend rate, conversion rights, rights and terms of redemption (including any
sinking fund provisions) and the
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liquidation preferences of that series of preferred stock. The issuance of preferred stock by us could adversely affect the voting power of holders of our
common stock and the likelihood that such holders will receive dividend payments and payments upon liquidation and could have the effect of delaying,
deferring or preventing a change in control of us. We have no present plans to issue any shares of preferred stock and, we anticipate that on the effective date
of this offering, our 8% Senior Convertible Preferred Stock will be redeemed or converted and will no longer be outstanding. Previously, we redeemed all
outstanding shares of our Series C 8% Convertible Exchangeable Preferred Stock.

Upon conversion or redemption of the Series 8'%:% Senior Convertible Preferred Stock, we will cancel the resolutions of the Series C 8% Convertible
Exchangeable Preferred Stock, the 8'2:% Senior Convertible Preferred Stock, Series A Convertible Preferred Stock and Series B Convertible Preferred Stock.
Registration Rights

Each of the 1999 Warrants, 2002 Warrants and 2003 Warrants grant registration rights to the holders thereof. Upon a written request of the holders of
51% of any of the class of then outstanding warrants, subject to certain limitations, the Company shall (on a one-time basis) register for resale the shares of



common stock underlying the warrants of such class held by the requesting holders. After these initial shares are registered for resale, any of the remaining
warrantholders of a class may request that the Company, subject to certain limitations, register for resale the shares of common stock underlying the warrants
of such class held by the requesting holder. Whenever the Company proposes to file a registration statement to sell securities on its own behalf, at least 30
days prior to the filing the Company shall give written notice of such filing to the holders of the warrants and offer to register for resale any shares of common
stock underlying the warrants held by the holders. We anticipate that all of the holders of the 1999 Warrants, 2002 Warrants and 2003 Warrants will waive
their rights to have their underlying shares registered in this offering.

The terms of the 8'2% Senior Convertible Preferred Stock contain registration rights. Upon a written request of the holders of 51% of the aggregate
number of shares of 8'72% Senior Convertible Preferred Stock or shares of our common stock previously issued upon conversion of such preferred stock, the
Company shall (on a one-time basis) register for resale the shares of our common stock issuable upon conversion of the 8!2:% Senior Convertible Preferred
Stock or shares of our common stock previously issued upon conversion of such preferred stock. Whenever the Company proposes to file a registration
statement to sell securities on its own behalf, at least 30 days prior to the filing and subject to certain limitations, the Company shall give written notice of
such filing to the holders of the 8!2:% Senior Convertible Preferred Stock, and shares of our common stock previously issued upon conversion of such
preferred stock, and offer to register for resale any shares of our common stock issuable upon conversion of such preferred stock or shares of our common
stock previously issued upon conversion of such preferred stock. We anticipate that all of the holders of the 8% Senior Convertible Preferred Stock will
waive their rights to have their underlying shares registered in this offering.

From December 31, 2003 through December 31, 2004, the Company issued warrants, on a monthly basis, exercisable into an aggregate of 26,000 shares
of our common stock to Kaplan and Associates in connection with public relations services it provided to the Company. The warrants have an exercise price
of $1.00 per share and expire on December 15, 2007. These warrants were subsequently purchased by certain of our directors and family members of such
directors for an aggregate of $39,000, which represented the net economic value of the warrants at the time of the purchase. The terms of these warrants
contain registration rights. Upon a written request of one or more of the holders of these warrants, the Company shall (on a one-time basis) register for resale
the warrants and the shares of common stock deliverable upon the exercise of the warrants designated by such warrantholders. Whenever
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the Company proposes to file a registration statement to sell securities on its own behalf, at least 30 days prior to the filing and subject to certain limitations,
the Company shall give written notice of such filing to the holders of the warrants and offer to register for resale any warrants or shares of our common stock
deliverable upon the exercise of the then outstanding warrants. We anticipate that all of the holders of these warrants will waive their rights to have their
warrants and underlying shares registered in this offering.

On September 29, 2004, we filed a registration statement on Form SB-2 for 1,252,064 shares of our common stock to be offered by certain non-affiliates
that are issuable upon the conversion of shares of the our 8'22% Senior Convertible Preferred Stock. We have agreed to keep this registration statement
effective for 24 months. As of September 16, 2005, there are 747,464 shares of 819:% Senior Convertible Preferred Stock outstanding that are convertible into
747,464 shares of our common stock that are registered under this registration statement.

Limitation of Director Liability

Our Restated Articles of Incorporation provide that our directors will have no personal liability to us or our shareholders for monetary damages for
breach or alleged breach of our directors’ duties of care. This provision in our Restated Articles of Incorporation does not eliminate our directors’ fiduciary
duties of care, and in appropriate circumstances, equitable remedies such as an injunction or other forms of non-monetary relief should remain available under
Texas law. Furthermore, each of our directors will continue to be subject to liability for (i) a breach of the director’s duty of loyalty, (ii) acts or omissions not
in good faith or involving intentional misconduct or knowing violations of law, (iii) any transaction from which a director derives an improper personal
benefit or (iv) an act or omission for which the liability of a director is expressly provided by an applicable statute. This provision does not affect a director’s
responsibilities under any other laws, such as the federal securities laws or state or federal environmental laws.

On August 26, 2005 we entered into indemnification agreements with each of our directors. Under the indemnification agreements, in exchange for the
directors’ service to us and our affiliates, we have agreed to indemnify each director who is involved in any threatened, pending or completed investigation,
claim, action, suit or proceeding whether civil, criminal, administrative or investigative initiated against the director as a result of his service as our director
and/or officer, against all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with the action. Each agreement shall terminate on the tenth anniversary after such person ceases to hold any position with the Company
or have any relationship with us, or upon the final resolution of all such pending actions brought against the director.

Texas Anti-Takeover Statute

We are a Texas corporation and are subject to Part 13 of the Texas Business Corporation Act. In general, Article 13.03 prevents us from engaging in a
business combination with an “affiliated shareholder” (generally, a person owning 20% or more of our outstanding voting stock) or an affiliate or associate of
the affiliated shareholder for three years following the time that person becomes a 20% shareholder unless either:

- before that person became a 20% shareholder, our board of directors approved the transaction in which the shareholder became a 20% shareholder or
approved the business combination; or

- after the transaction in which that person became a 20% shareholder, the business combination is approved at a shareholder meeting by at least two-
thirds of the outstanding voting stock not owned by the 20% shareholder or an affiliate or associate.
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Texas law defines the term “business combination” to encompass a wide variety of transactions with, or caused by, an interested shareholder, including
mergers, asset sales and other similar transactions. This law could have an anti-takeover effect with respect to transactions not approved in advance by our
board of directors, including discouraging takeover attempts that might result in a premium over the market price for the shares of the common stock.

Anti-Takeover Provisions of Our Restated Articles of Incorporation and Bylaws



Provisions contained in our Restated Articles of Incorporation may be deemed to have an anti-takeover effect and may deter or prevent a tender offer or
takeover attempt, including attempts that may result in a premium being paid over the market price for the shares held by our shareholders.

Supermajority Votes for Business Combination

Our Restated Articles of Incorporation provide that the affirmative vote of 80% of our issued and authorized shares is required for either the execution of
any merger or consolidation of us into another corporation or entity or a sale of all or substantially all of our assets to another corporation or entity.

Classified Board of Directors

If the size of our board of directors is later increased from six to nine directors, the directors may be split into share classes consisting of three directors
each, upon resolution of the board of directors. Only one class of directors would be up for re-election each year. Additionally, a director may not be removed
from his position on the board of directors without the affirmative vote of at least 80% of our issued and outstanding shares. These provisions could render it
difficult for an outside group to gain control of our board of directors in order to effect a business combination.

Supermajority Vote for Amendment of Restated Articles of Incorporation
The anti-takeover provisions of our Restated Articles of Incorporation cannot be amended unless the amendment is approved by at least 80% of our
issued and outstanding shares.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company. The transfer agent’s address is 59 Maiden Lane,
Plaza Level, New York, New York 10038 and its telephone number is (212) 936-5100.
INDEMNIFICATION

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Company,
we have 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 therefore is unenforceable. In the event that a claim for indemnification against such liabilities is asserted by one of our directors, officers
or controlling persons in connection with the securities being registered, we will, unless in the opinion of our legal counsel the matter has been settled by
controlling precedent, submit the question of whether such indemnification is against public policy to a court of appropriate jurisdiction.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement that we expect to enter into with the underwriters, the underwriters will be
committed to take and pay for all of the shares being offered, if any are taken, other than the shares covered by the option described below unless and until
this option is exercised. Subject to certain conditions to be contained in the underwriting agreement, each underwriter will severally agree to purchase the
number of shares indicated in the following table. Oppenheimer & Co. Inc. will be the representative of the underwriters.

Underwriters Number of Shares
Oppenheimer & Co. Inc.
Sanders Morris Harris Group Inc.

If the underwriters sell more shares than the total number set forth in the table above, the underwriters will have an option to buy up to an additional
412,500 shares from us and 412,500 from the selling shareholders to cover such sales. They may exercise that option for 30 days. If any shares are purchased
pursuant to this option, the underwriters will severally purchase shares in approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the underwriters by us and the selling
shareholders. Such amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase an aggregate of 825,000 additional
shares from us and the selling shareholders.

No Exercise Full Exercise
Per Share $ $
Total $ $

Shares sold by the underwriters to the public will initially be offered at the offering price set forth on the cover of this prospectus. Any shares sold by the
underwriters to securities dealers may be sold at a discount of up to $ per share from the offering price. Any such securities dealers may resell any
shares purchased from the underwriters to certain other brokers or dealers at a discount of up to $ per share from the offering price.

We will agree that we will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, or file with the Securities and Exchange
Commission a registration statement under the Securities Act relating to, any shares of our common stock or securities convertible into or exchangeable or
exercisable for any shares of our common stock, or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, without the prior
written consent of the representative for a period of 120 days after the date of the underwriting agreement. This agreement will not apply to the filing of a
registration statement on Form S-8 under the Securities Act to register securities issuable under our existing employee benefit plans, our issuance of common
stock upon exercise of an existing option or warrant or conversion of existing preferred stock, or our granting of awards pursuant to our existing employee
benefit plans (subject to the lock-up restrictions described in this “Underwriting” section).

Our officers and directors have agreed that they will not, other than as contemplated by this prospectus, offer, sell, contract to sell, pledge or otherwise
dispose of, directly or indirectly, or file a registration statement under the Securities Act relating to, any shares of our common stock or securities convertible
into or exchangeable or exercisable for any shares of our common stock, enter into a transaction that would have the same effect, or enter into any swap,
hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of ownership of our common stock, whether any of these
transactions are to be settled by delivery of our common stock or other securities, or
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publicly disclose, unless required by law, the intention to make any offer, sale, pledge or disposition or to enter into any transaction, swap, hedge or other
arrangement, without, in each case, the prior written consent of the representative during the period commencing on the execution of the lock-up agreement

and ending on the 120t day following the effective date of this registration statement. These agreements are subject to several exceptions.

The restrictions contained in the lock-up agreements for our officers and directors shall not apply to: (i) the transfer of any shares of common stock
pursuant to a tender offer, exchange offer, merger, business combination or similar transaction that will result in the holders of the common stock outstanding
immediately prior to such transaction failing to continue to represent at least 50% percent of the combined voting power of the common stock or such
surviving or other entity outstanding immediately after such transaction; (ii) the sale or disposition of all or substantially all of our assets (or consummation of
any transaction, or series of related transactions having similar effect); (iii) the transfer of shares of our common stock as family gifts and/or gifts to any
charitable institution (but not to exceed a total of 25,000 shares) by any of our directors after September 1, 2005 and until September 20, 2005; (iv) the sale by
any of the spouses of our directors of up to an aggregate of 25,000 shares of common stock owned by such spouses after the 30-day post-offering stabilization
period following the closing of the offering; (v) the delivery by the directors (or the directors’ spouses) of our common stock in fulfillment of the over
allotment option referred to in this registration statement; (vi) the repurchase by us from our directors of stock purchase warrants as contemplated by this
registration statement; (vii) any shares of our common stock issued, or options to purchase our common stock granted, or transfers to us of existing shares of
common stock in connection with a “cashless exercise” of options, in accordance with terms contained in our current stock option plans; (viii) the issuance by
us of our common stock upon the conversion or exercise of our outstanding securities exercisable or convertible into shares of our common stock; (ix) the
transfer to any trust for the benefit of the directors or the directors’ immediate family; or (x) the transfer by will or intestacy to the directors’ legal
representative, heir, or legatee.

Notwithstanding the foregoing, if (i) we issue an earnings release or announce material news, or a material event relating to us occurs during the last 17
days of such 120-day restricted period, or (ii) prior to the expiration of such 120-day restricted period, we announce that we will release earnings results
during the 16-day period beginning on the last day of such 120-day restricted period, the restrictions imposed by the lock-up agreements for our officers and
directors shall continue to apply until the expiration of the 17-day period beginning on the issuance of the earnings release, or the announcement of material
news or the occurrence of a material event.

In connection with this offering, the underwriters may purchase and sell shares of common stock in the open market. These transactions may include
short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of shares than they are required to purchase in the offering. “Covered” short sales are sales made in an amount not greater than the underwriters’
option to purchase additional shares from us and the selling shareholders in the offering. The underwriters may close out any covered short position by either
exercising their option to purchase additional shares or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price at
which they may purchase additional shares pursuant to the option granted to them. “Naked” short sales are any sales in excess of such option. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the common stock in the open market after pricing that could adversely
affect investors who purchase in the offering. Stabilizing transactions consist of various bids for, or purchases of, common stock made by the underwriters in
the open market prior to the completion of the offering.
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The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a portion of the underwriting
discounts received by it because the representative has repurchased shares sold by or for the account of such underwriter in stabilizing or short covering
transactions.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or retarding a decline in the market price of our stock,
and together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the price of
our common stock may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued at
any time. These transaction may be effected on the American Stock Exchange or otherwise.

We and the selling shareholders will agree to indemnify the several underwriters against certain liabilities, including liabilities under the Securities Act.

Our common stock is listed on the American Stock Exchange under the symbol “TGE.” We will apply to have the shares of common stock to be issued
in this offering approved for listing on the American Stock Exchange.

A prospectus in electronic format may be made available on the websites maintained by one or more of the underwriters, or selling group members, if
any, participating in this offering and one or more of the underwriters participating in this offering may distribute prospectuses electronically. The
representative may agree to allocate a number of shares to underwriters and selling group members for sale to their own online brokerage account holders.
Internet distributions will be allocated by the underwriters and selling group members that will make internet distributions on the same basis as other
allocations.

Certain of the underwriters and their respective affiliates may in the future perform various financial advisory and investment banking services for our
company and our affiliates for which they will receive customary fees and expenses.
LEGAL MATTERS
The validity of the shares of common stock offered under this prospectus will be passed on for us by our legal counsel, Haynes and Boone, LLP, Fort
Worth, Texas. Certain legal matters will be passed upon for the underwriter by Porter & Hedges, L.L.P., Houston, Texas.
EXPERTS

Our audited financial statements for the years ended December 31, 2003 and 2004 have been included herein in reliance upon the report of Lane Gorman
Trubitt, L.L.P., independent certified public accountants, which expresses an unqualified opinion, given upon their authority as experts in auditing and
accounting.



Our audited financial statements for the year ended December 31, 2002 have been included herein in reliance upon the report of our former auditor,
Grant Thornton LLP, independent certified public accountants, given upon their authority as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form SB-2 under the Securities Act covering the securities offered by this prospectus. This
prospectus, which constitutes a part of that registration statement, does not contain all of the information that you can find in that registration statement and its
exhibits. Certain items are omitted from this prospectus in accordance with the rules and regulations of the SEC. For further information about us and the
common stock offered by this prospectus, reference is made to the registration statement and the exhibits filed with the registration statement. Statements
contained in this prospectus and any prospectus supplement as to the contents of any contract or other document referred to are not necessarily complete and
in each instance such statement is qualified by reference to each such contract or document filed as part of the registration statement. We are required to file
annual, quarterly and current reports, proxy statements and other information with the SEC. You may read any materials we file with the SEC free of charge
at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Copies of all or any part of these documents may be obtained from such
office upon the payment of the fees prescribed by the SEC. The public may obtain information on the operation of the public reference room by calling the
SEC at 1-800-SEC-0330. The SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding
registrants that file electronically with the SEC. The address of the site is www.sec.gov. The registration statement, including all exhibits thereto and
amendments thereof, has been filed electronically with the SEC.
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Report of Independent Registered Public Accounting Firm

Board of Directors and
Shareholders of TGC Industries, Inc.

We have audited the accompanying balance sheets of TGC Industries, Inc. as of December 31, 2004 and 2003, and the related statements of operations,
shareholders’ equity, and cash flows for the years then ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of TGC Industries, Inc. as of
December 31, 2004 and 2003, and the results of its operations and its cash flows for the years then ended, in conformity with accounting principles generally
accepted in the United States of America.

/s LANE GORMAN TRUBITT, L.L.P.

Dallas, Texas
February 21, 2005
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Board of Directors and
Shareholders of TGC Industries, Inc.

We have audited the accompanying balance sheet of TGC Industries, Inc. as of December 31, 2002, and the related statements of operations,
shareholders’ equity, and cash flows for the year then ended. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. The Company is
not required to have, nor were we engaged to perform an audit of its internal control over financial reporting. Our audits included consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audit provides a reasonable
basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of TGC Industries, Inc. as of
December 31, 2002, and the results of its operations and its cash flows for the year then ended in conformity with accounting principles generally accepted in
the United States of America.

/s/ GRANT THORNTON LLP
Dallas, Texas
February 4, 2003

TGC Industries, Inc.
BALANCE SHEETS

At December 31, At June 30,
2002 2003 2004 2004 2005
(Unaudited)
ASSETS
CURRENT ASSETS
Cash and cash equivalents $ 523,120 $ 1,025221 $ 1,829,904 $ 4,257,181 $ 4,351,919
Trade accounts receivable 662,050 797,454 1,655,084 1,641,441 1,329,746
Costs and estimated earnings in excess of
billings on uncompleted contracts 32,845 30,494 231,524 6,235 321,366
Prepaid expenses and other 101,965 106,322 120,720 123,228 752,390
Total current assets 1,319,980 1,959,491 3,837,232 6,028,085 6,755,421
PROPERTY AND EQUIPMENT—at cost
Machinery and equipment 11,635,752 11,888,410 17,028,957 13,146,750 22,341,694
Automobiles and trucks 833,743 893,297 1,517,639 1,267,338 2,122,461
Furniture and fixtures 323,323 326,108 335,903 332,754 344,784
Leasehold improvements — — 6,646 18,144 6,646

12,792,818 13,107,815 18,889,145 14,764,986 24,815,585

Less accumulated depreciation and

amortization (11,173,415)  (12,313,180)  (13,405,979)  12,764,033)  (14,283,713)
1,619,403 794,635 5,483,166 2,000,953 10,531,872
OTHER ASSETS 4,824 4,824 3,395 3,395 3,395

$ 2,944,207 $ 2,758950 $ 9,323,793 $ 8,032,433 $ 17,290,688

The accompanying notes are an integral part of these statements.
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TGC Industries, Inc.
BALANCE SHEETS—Continued

At December 31, At June 30,
2002 2003 2004 2004 2005
(Unaudited)

LIABILITIES AND SHAREHOLDERS’ EQUITY
CURRENT LIABILITIES
Trade accounts payable $ 199,336 $ 120,149 $ 741,782 $ 1,660,022 $ 1,631,636



Accrued liabilities 121,517 105,307 350,226 78,099 1,011,885
Billings in excess of costs and estimated earnings
on uncompleted contracts 874,187 295,979 657,956 2,570,688 1,248,111
Income taxes payable — — 14,351 — 142,264
Current maturities of notes payable 133,459 2,594 873,231 147,334 1,937,443
Current portion of capital lease obligations 127,295 108,868 346,553 77,917 290,045
Total current liabilities 1,455,794 632,897 2,984,099 4,534,060 6,261,384
NOTES PAYABLE, less current maturities 98,972 96,379 1,524,803 95,095 3,371,197
CAPITAL LEASE OBLIGATIONS, less current
portion 29,167 86,335 244,826 281,155 352,358
COMMITMENTS AND CONTINGENCIES — — — — —
SHAREHOLDERS’ EQUITY
Preferred stock, $1.00 par value; 4,000,000 shares
authorized;
8'm,% senior convertible preferred stock
2,645,764, 3,024,264, 2,817,564, 3,024,264
and 2,782,708 shares issued and outstanding at
June 30, 2005 and 2004 and December 31,
2004, 2003 and 2002, respectively 2,782,708 3,024,264 2,817,564 3,024,264 2,645,764
8% Series C convertible exchangeable preferred
stock; 1,150,350 shares issued; zero, 58,100,
18,350, 58,100 and 58,100 shares outstanding
at June 30, 2005 and 2004 and December 31,
2004, 2003 and 2002, respectively 58,100 58,100 18,350 58,100 —
Common stock, $.01and $.30 par value;
25,000,000 shares authorized; 6,356,617,
5,761,892, 6,102,067, 5,727,008 and 5,547,008
issued at June 30, 2005 and 2004 and
December 31, 2004, 2003 and 2002,
respectively 1,664,102 57,270 61,021 57,619 63,566
Additional paid-in capital 5,302,871 6,696,047 6,697,133 6,564,718 6,755,025
Accumulated deficit (8,232,193) (7,677,028)  (4,808,689) (6,367,264)  (1,943,292)
Treasury stock, at cost, 31,944 shares (215,314) (215,314) (215,314) (215,314) (215,314)
1,360,274 1,943,339 4,570,065 3,122,123 7,305,749

$ 2,944,207 $ 2,758,950 $ 9,323,793 $ 8,032,433 $ 17,290,688

The accompanying notes are an integral part of these statements.

Revenues

Cost and expenses
Cost of services
Selling, general and
administrative
Depreciation expense

Income (loss) from operations
Interest expense
Debt financing costs

Income (loss) before income taxes
Income tax expense—current
NET INCOME (LOSS)

Less dividend requirements on
preferred stock

Income (loss) allocable to common
shareholders

Earnings (loss) per common share
Basic
Diluted

Weighted average number of shares
outstanding
Basic

TGC Industries, Inc.
STATEMENTS OF OPERATIONS

Years Ended December 31,

Six Months Ended June 30,

2002 2003 2004 2004 2005
(Unaudited)

$ 6,262,206 $ 8,468,051 $20,084,175 $ 7,754,069 $ 12,947,724
5,529,445 5,654,868 14,707,648 5,440,662 7,298,355
859,648 912,684 1,277,161 562,532 924,625
1,522,815 1,314,042 1,106,022 432,709 1,026,733
7,911,908 7,881,594 17,090,831 6,435,903 9,249,713
(1,649,702) 586,457 2,993,344 1,318,166 3,698,011
16,807 8,792 60,878 8,402 79,362
45,000 22,500 — — —
(1,711,509) 555,165 2,932,466 1,309,764 3,618,649
= — (64,127) — (753,252)
(1,711,509) 555,165 2,868,339 1,309,764 2,865,397
(280,653) (302,998) (300,313) (159,431) (134,177)
$(1,992,162) $ 252,167 $ 2,568,026 $ 1,150,333 $ 2,731,220
$ 0.37) $ 005 $ 045 $ 020 $ 0.44
$ 0.37) $ 0.04 $ 024 $ 011 $ 0.23
5,330,492 5,546,132 5,752,347 5,710,973 6,185,204



Diluted

5,330,492

6,279,109

11,844,283

11,796,154

12

,343,412

The accompanying notes are an integral part of these statements.
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Balances at January 1, 2002
Conversion of preferred stock

Dividend on 8'22% senior convertible
preferred stock

Issuance of stock warrants
Net loss
Balances at December 31, 2002

Reduction in Par Value of Common Stock

from $.30 to $.01

Dividend on 8'2:% senior convertible
preferred stock

Issuance of stock warrants
Issuance of common stock

Net income

Balances at December 31, 2003

Cash dividends on 8'2:% senior
convertible preferred stock

Conversion of preferred stock
Exercise of stock options
Issuance of stock warrants
Issuance of common stock

Net income

Balances at December 31, 2004

TGC INDUSTRIES, INC.
STATEMENTS OF SHAREHOLDERS’ EQUITY

Years Ended December 31, 2004, 2003 and 2002

Cash flows from operating activities

Net income (loss)

Adjustments to reconcile net income (loss) to net cash
provided by (used in) operating activities

Depreciation and amortization

Gain on disposal of property and equipment

Debt issuance costs

Director fees and other expenses

Changes in operating assets and liabilities

Trade accounts receivable

Costs and estimated earnings in excess of billings on

uncompleted contracts
Prepaid expenses and other
Other assets
Trade accounts payable
Accrued liabilities

Billings in excess of costs and estimated earnings

on uncompleted contracts
Income taxes payable

Net cash provided by (used in) operating activities
Cash flows from investing activities

Capital expenditures

Proceeds from sale of property and equipment
Net cash used in investing activities

Cash flows from financing activities
Proceeds from issuance of debt
Principal payments on notes payable

Principal payments on capital lease obligations

Redemption of 8% Series C Exchangeable Preferred

Stock

Proceeds from exercise of stock options

Payment of dividends

Additional
Preferred stock C stock Paid-in Accumulated Treasury
Shares Amount Shares Amount Capital Deficit Stock Total
3,596,095 $ 3,596,095 2,511,169 $ 753,350 $ 5,413,336 $ (6,520,684) $ (215,314) $ 3,026,783
(977,550) (977,550) 3,035,839 910,752 66,798 — — —
222,263 222,263 — (222,263) — — —
— — — — 45,000 — — 45,000
— = = — — (1,711,509) — (1,711,509)
2,840,808 2,840,808 5,547,008 1,664,102 5,302,871 (8,232,193) (215,314) 1,360,274
— — — (1,608,632) 1,608,632 — — —
241,556 241,556 — — (241,556) — — —
— — — — 22,500 — — 22,500
— — 180,000 1,800 3,600 — — 5,400
— = = — 555,165 — 555,165
3,082,364 3,082,364 5,727,008 57,270 6,696,047 (7,677,028) (215,314) 1,943,339
— — — — (289,830) — — (289,830)
(246,450) (246,450) 306,075 3,061 243,389 — — —
— — 34,100 341 26,484 — — 26,825
— — — 9,880 — — 9,880
— — 34,884 349 11,163 — — 11,512
— — — — — 2,868,339 — 2,868,339
2835914 $ 2835914 6,102,067 $ 61,021 $ 6,697,133 $ (4,808,689) $ (215314) $ 4,570,065
The accompanying notes are an integral part of these statements.
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TGC Industries, Inc.
STATEMENTS OF CASH FLOWS
Years Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(Unaudited)
$ (1,711,509) $ 555,165 $ 2,868,339 $ 1,309,764 $ 2,865,397
1,522,815 1,314,042 1,106,022 432,709 1,026,733
— (19,349) (1,250) (102,950)
45,000 22,500 — — —
— 5,400 21,392 16,831 —
593,904 (135,404) (857,630) (843,987) 325,338
(12,711) 2,351 (201,030) 24,259 (89,842)
(29,146) (4,357) (14,398) (16,906) (631,670)
- _ 1,429 1,429 —
(868,170) (79,187) 621,633 1,539,873 889,854
(55,469) (16,210) 244,919 (27,208) 661,659
111,186 (578,208) 361,977 2,274,709 590,155
— — 14,351 — 127,913
(404,100) 1,066,743 4,165,754 4,711,473 5,662,587
(70,377) (314,959) (2,637,991) (1,227,158) (2,453,729)
— 19,349 1,250 — 102,950
(70,377) (295,610) (2,636,741) (1,227,158) (2,350,779)
150,000 — — — —
(67,731) (133,458) (263,683) (32,637) (455,647)
(128,633) (135,574) (197,642) (71,907) (204,434)
— — — — (36,750)
— — 26,825 — 50,000
— — (289,830) (147,811) (142,962)
(46,364) (269,032) (724,330) (252,355) (789,793)

Net cash used in financing activities




Net increase (decrease) in cash and cash equivalents (520,841) 502,101 804,683 3,231,960 2,522,015
Cash and cash equivalents at beginning of period 1,043,961 523,120 1,025,221 1,025,221 1,829,904

Cash and cash equivalents at end of period $ 523120 $1025221 $ 1829904 $ 4.257,181 $ 4351919
Supplemental cash flow information
Interest paid $ 14,332 $ 11,267 $ 38,903 $ 8,402 $ 79,362
Income taxes paid $ — — 3 49,776  $ — $ 635579
Noncash investing and financing activities
Capital lease obligations incurred $ 70,558 $ 174315 $ 593818 $ 235775 $ 255,458
Financed equipment purchases $ 29,861 $ — $ 2,562,744 $ 176,094 $ 3,366,253

At the election of the Senior Preferred Shareholder, 108,819, 113,444, 118,265 and 123,291 shares of 8!%2% Senior Preferred Stock were issued to the
Senior Preferred Shareholder as payment for the June 1, 2002, December 1, 2002, June 1, 2003 and December 1, 2003 dividends, respectively.

The accompanying notes are an integral part of these statements.
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NOTE A—NATURE OF OPERATIONS

TGC Industries, Inc. (TGC or the Company) is engaged in the domestic geophysical services business and primarily conducts seismic surveys and sells
gravity data to companies engaged in exploration and development in the oil and gas industry.
NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Cash Equivalents

The Company considers all highly liquid investments with original maturity dates of three months or less to be cash equivalents. The Company
maintains its accounts at financial institutions located in Texas. The bank accounts are insured by the Federal Deposit Insurance Corporation up to $100,000.
Trade Receivables

Trade accounts receivable are recorded in accordance with terms and amounts as specified in the related contracts on an ongoing basis. The Company
evaluates the collectibility of accounts receivable on a specific account basis using a combination of factors, including the age of the outstanding balances,
evaluation of the customer’s financial condition and discussions with relevant Company personnel and with the customers directly. An allowance for doubtful
accounts or direct write-off is recorded when it is determined that the receivable may not be collected, depending on the facts known and the probability of
collection of the outstanding amount.

Property and Equipment

Property and equipment are stated at cost. Depreciation and amortization are provided using the straight-line method over the estimated useful lives of
the individual assets ranging from 1 to 7 years. The depreciation expense on assets acquired under capital leases is included with depreciation expense on
owned assets. Expenditures for major renewals and betterments that extend the useful lives of property and equipment are capitalized. Expenditures for
maintenance and repairs are charged to expenses as incurred.

Long-Lived Assets

Long-lived assets held and used by the Company are reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable. For the purposes of evaluating the recoverability of long-lived assets, the recoverability test is performed using
undiscounted cash flows estimated to be generated by those assets.

Income Taxes

Deferred income taxes reflect the impact of temporary differences between the amounts of assets and liabilities recognized for financial reporting
purposes and such amounts recognized for tax purposes.

F-9

TGC Industries, Inc.
NOTES TO FINANCIAL STATEMENTS—Continued

NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Revenue Recognition

Revenues from conducting seismic surveys are recognized over the term of the contract using the percentage-of-completion method. Under this method,
revenues are recognized on the units-of-production method. Revenues for the sale of gravity data are recognized when services are rendered.

Stock-Based Compensation



The Company has two stock-based employee compensation plans, which are described more fully in Note H. The Company accounts for those plans
under the recognition and measurement principles of Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for Stock Issued to Employees,”
and related interpretations. No stock-based employee compensation cost is reflected in net income, as all options granted under those plans had an exercise
price equal to the market value of the underlying common stock on the date of grant. The following table illustrates the effect on net income and income per
share allocable to common shareholders if the Company had applied the fair value recognition provisions of Financial Accounting Standards Board (“FASB”)
Statement No. 123 (“SFAS 123”), “Accounting for Stock-Based Compensation,” to stock-based employee compensation:

Year Ended Six Months
December 31, Ended June 30,
2002 2003 2004 2004 2005
(Unaudited)

Net income (loss) allocable to common
shareholders, as reported $(1,992,162) $ 252,167 $ 2,568,026 $ 1,150,333 $ 2,731,220

Deduct: Total stock-based employee
compensation expense determined under
fair value based method for all awards,

net of related tax effects (54,643) (39,123) (9,710) (3,884) (9,853)
Pro forma net income (loss) allocable to

common shareholders $ (2,046,805) $213,044 $ 2,558,316 $ 1,146,449 $ 2,721,367
Income (loss) per common share

Basic—as reported $ (0.37) $ 0.05 $ 045 $ 020 $ 0.44

Diluted—as reported $ (037) $ 0.04 $ 024 $ 011 $ 0.23

Pro forma net income (loss) per common
share (unaudited)
Basic—as reported $ (038) $ 0.04 $ 045 $ 020 $ 0.44
Diluted—as reported $ (038) $ 003 $ 024 $ 011 $ 0.23

The fair value of each option grant is estimated on the date of grant using the Black-Scholes option pricing model with the following assumptions used
for grants in 2004: risk-free interest rate of 4.2%, expected dividend yields of 0.0%, expected lives of 5.0 years; and expected volatility of 17%.

Financial Instruments

The Company’s financial instruments recorded on the balance sheet include cash and cash equivalents, accounts receivable, accounts payable and debt.
The carrying amounts of cash and cash equivalents, accounts receivable and accounts payable approximate fair value because of the short-term
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NOTE B—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

nature of these items. Fair value of long-term debt is based on rates available to the Company for debt with similar terms and maturities.

Earnings Per Share

Basic earnings per common share is based upon the weighted average number of shares of common stock outstanding. Diluted earnings per share is
based upon the weighted average number of common shares outstanding and, when dilutive, common shares issuable for stock options, warrants and
convertible securities.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

Recent Accounting Standards

In December 2004, the FASB issued FASB Statement No.123R, “Share-Based Payment” (FAS 123R), which requires that compensation costs relating to
share-based payments be recognized in the Company’s financial statements. The Company currently accounts for those payments under the recognition and
measurement principles of Accounting Principles Board (APB) Opinion No. 25, “Accounting for Stock Issued to Employees,” and related interpretations. The
Company is preparing to implement this standard effective July 1, 2005. Although the transition method to be used to adopt the standard has not been
selected, the impact of adoption is expected to have a minimal impact on the Company’s results of operations, financial position and liquidity. Refer to Note
H, for the Company’s calculation of the pro forma impact on net income of FAS 123, which would be similar to that under FAS 123R.

In December 2004, the FASB issued FASB Statement No. 153, “Exchanges of Nonmonetary Assets,—an Amendment of APB Opinion No. 29,” (FAS
153), which is effective for the Company for asset-exchange transactions beginning July 1, 2005. Under APB 29, assets received in certain types of
nonmonetary exchanges were permitted to be recorded at the carrying value of the assets that were exchanged (i.e., recorded on a carryover basis). As
amended by FAS 153, assets received in some circumstances will have to be recorded instead at their fair values. In the past, the Company has not engaged in
nonmonetary asset exchanges for significant amounts.
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NOTE C—COSTS AND ESTIMATED EARNINGS ON UNCOMPLETED CONTRACTS

The components of uncompleted contracts are as follows at December 31,:

2002 2003 2004
Costs incurred on uncompleted contracts and
estimated earnings $ 264,751 $ 111,567 $ 439,393
Less billings to date (1,106,093)  (377,052)  (865,825)

$ (841,342) $(265,485) $ (426,432)

The components of uncompleted contracts are reflected in the balance sheets at December 31, 2004, 2003 and 2002 as follows:

2002 2003 2004
Costs and estimated earnings in excess of billings on
uncompleted contracts $ 32,845 $ 30,494 $ 231,524
Billings in excess of costs and estimated earnings on
uncompleted contracts (874,187)  (295,979) (657,956)

$(841,342) $ (265,485) $ (426,432)

NOTE D—ACCRUED LIABILITIES

Accrued liabilities consist of the following at December 31,:

2002 2003 2004
Compensation and payroll taxes $ 33,465 $ 65,690 $ 132,040
Accrued sales and use tax — — 181,211
Other 88,052 39,617 36,975

$121,517 $ 105,307 $ 350,226

NOTE E—DEBT
Line of Credit

During 2001, the Company entered into an unsecured revolving line of credit arrangement with a bank, providing for borrowings of up to $125,000. The
facility bore interest at prime plus 1% per annum, and matured in October 2003. The Company had committed the availability to irrevocable letters of credit
totaling $125,000 which also expired in October 2003. Therefore, the Company had no borrowing availability under this line of credit. The letters of credit,
with an insurance company as beneficiary, were being used to guarantee continuing seismic insurance bonds totaling $125,000, issued by the insurance
company to two states in which the Company performs seismic surveys. In October 2003, the Company was able to secure replacement seismic bonds from
an insurance company that did not require letters of credit.

On June 12, 2003, certain Directors extended a line of credit with a $300,000 credit limit. The line of credit accrued interest at 6.75% and matured
December 31, 2003. There were no advances made under this line of credit.

TGC Industries, Inc.
NOTES TO FINANCIAL STATEMENTS—Continued

NOTE E—DEBT (Continued)

On August 2, 2004, the Company obtained a line of credit with a $500,000 credit limit. The line of credit accrues interest at a bank’s prime rate plus 1%
and matures on August 2, 2005. Collateral for this line of credit is accounts receivable. Advances are limited to eligible receivables. There were no advances
made under this line of credit as of December 31, 2004.

Notes Payable

Notes payable consist of the following at December 31:

2002 2003 2004
Note payable to a finance company, interest at 4%, due in monthly
installments of $552 including interest; collateralized by equipment and
accounts receivable $101,461 $98,973 $ —
Note payable to a finance company, interest at 8%, due in monthly
installments of $10,004 including interest; collateralized by equipment. 3,365 — 77,681

Note payable to a finance company, Interest at 6.85%, due in
monthly installments of $66,296 plus interest; collateralized by
equipment — — 2,320,353

Note payable to a finance company, Interest at 5%, due in monthly 7,605 — —



installments of $2,556 including interest; collateralized by equipment

Note payable to certain investors 120,000 — —
$232,431 $98,973 $ 2,398,034

None of the above notes require the maintenance of financial ratios.

Aggregate annual maturities of notes payable at December 31, 2004 are as follows:

Year Ending December 31,

2005 $ 873,231
2006 795,550
2007 729,253
Thereafter —
2,398,034
Less current maturities (873,231)
$ 1,524,803
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NOTE F—LEASES
Capital Leases

The Company leases certain specialized seismic equipment under leases classified as capital leases. The following is a schedule showing the future
minimum lease payments under capital leases by years and the present value of the minimum lease payments as of December 31, 2004.

Year Ending December 31,
2005 $ 362,936
2006 200,835
2007 __ 78,096
Total minimum lease payments required 641,867
Less: Amount representing interest (50,488)
Present value of minimum lease payments 591,379
Less current maturities (346,553)

$ 244,826

The net book value of the capital assets leased was approximately $810,000, $259,000 and $285,000 as of December 31, 2004, 2003 and 2002,
respectively. Total accumulated depreciation on these assets was approximately $360,000, $132,000 and $168,000, as of December 31, 2004, 2003 and 2002,
respectively.

Operating Leases

The Company leases office space under an operating lease that expires March 31, 2009. The lease expense for the years ended December 31, 2004, 2003
and 2002, was approximately $78,000, $69,000 and $64,000, respectively.

The following is a schedule by years of future minimum rental payments required under the operating lease as of December 31, 2004:

Year Ending December 31,

2005 $ 78,708
2006 78,708
2007 81,579
2008 82,536
2009 and thereafter 20,634
Total minimum payments required $ 342,165

NOTE G—FAIR VALUE OF DEBT OBLIGATIONS

The fair value of debt obligations is estimated using discounted cash flows based on the Company’s incremental borrowing rate for similar types of
borrowings. A comparison of the carrying value and fair value of these instruments is as follows:

December 31,

2002 2003 2004
Carrying value $232,431 $98,973 $ 2,398,034
Fair value $201,737 $98,973 $ 2,398,034
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NOTE H—SHAREHOLDERS’ EQUITY
Earnings Per Share

The following is a reconciliation of net income and weighted average common shares outstanding for purposes of calculating basic and diluted net
income per share:

Year Ended Six Months Ended
December 31, June 30,
2002 2003 2004 2004 2005
(Unaudited)
Numerator:

Net income (loss) $(1,711,509) $ 555,165 $ 2,868,339 $ 1,309,765 $ 2,865,397
Less dividend requirements on

preferred stock (280,653) (302,998) (300,313) (159,431) (134,177)
Income (loss) allocable to common

shareholders $(1,992,162) $ 252,167 $ 2,568,026 $ 1,150,333 $ 2,731,220

Denominator:

Basic—weighted average common

shares outstanding 5,330,492 5,546,132 5,752,347 5,710,973 6,185,204
Effect of dilutive securities:

Warrants — 732,977 3,117,422 2,948,180 3,348,345

Stock options — — 119,825 64,320 164,099

Convertible preferred stock — — 2,854,689 3,072,681 2,645,764

5,330,492 6,279,109 11,844,283 11,796,154 12,343,412

Basic net income (loss) per share  § 0.37) $ 0.05 $ 045 $ 020 $ 0.44
Diluted net income (loss) per share $ 0.37) $ 004 $ 024 $ 011 $ 0.23

The effect of preferred stock dividend requirements on the amount of income (loss) available to common shareholders was $.05 for each of the years
ended December 31, 2004, 2003 and 2002.

Outstanding warrants that were not included in the diluted calculation because their effect would be anti-dilutive total 850,000 and 1,310,274 for the
years ended December 31, 2003 and 2002, respectively. Outstanding options that were not included in the diluted calculation because their effect would be
anti-dilutive total 238,000 and 232,100 for the years ended December 31, 2003 and 2002, respectively.

Stock-Based Compensation Plans

The Company had a 1993 Stock Option Plan (the “1993 Plan”). Options for up to 283,334 shares of the Company’s common stock could have been
granted under the 1993 Plan. Options under the 1993 Plan must have been granted at prices not less than the market price at the date of grant and must have
been exercised within five years from the date of grant. Options covering 34,000 shares expired or were canceled during 2003. At December 31, 2002,
options covering 63,100 shares were exercisable. At December 31, 2003, outstanding options for 29,100 shares were exercisable, and were exercised during
2004. At December 31, 2004 the 1993 Plan had expired.

TGC Industries, Inc.
NOTES TO FINANCIAL STATEMENTS—Continued

NOTE H—SHAREHOLDERS’ EQUITY (Continued)

The Company currently has in effect a 1999 stock option plan (the “1999 Plan”). Options for up to 300,000 shares of the Company’s common stock may
be granted under the 1999 Plan. Options under the 1999 Plan must be granted at prices not less than the lesser of the par value per share of the stock or the fair
market value per share of the Company’s stock on the date of the grant, and their term cannot exceed five years from the date of the grant. Options
outstanding at December 31, 2003 and 2002, covering 153,000 shares and 169,000 shares, respectively, expire five years from the date of the grant and are
exercisable as follows: (i) one-third of the shares after the 12 month period following the date of the grant, (ii) two-thirds of the shares after the 24 month
period following the date of the grant and (iii) all of the shares of stock after the 36 month period following the date of the grant. During 2004, options
covering 100,000 shares were granted, options covering 10,000 shares were cancelled and options covering 5,000 shares were exercised. At December 31,
2004, options covering 238,000 shares were outstanding, of which 138,000 were exercisable.

The following table summarizes activity under the Plans:

Weighted
Shares under average
optlon exercise price

Balance at January 1, 2002 232,100 $ .96
Canceled/expired — —
Balance at December 31, 2002 232,100 $ .96
Canceled/expired (50,000) $ .98
Balance at December 31, 2003 182,100 $ .96
Granted 100,000 $ .80



Exercised (34,100) $ .79
Canceled (10,000) $ 1.00
Balance at December 31, 2004 238,000 $ .98

The following information applies to options outstanding and exercisable at December 31, 2004:

Weighted
average
remaining Weighted
Number contractual average
Range of Exercise prices outstanding life (in years) exercise price
$.80 - $1.00 238,000 2.28 $.98

Stock Warrants

Effective January 1, 2001, 181,634 warrants covering 6,054 shares of common stock expired. Per the warrant agreement, any unexercised warrants are
automatically deemed exercised at the rate of one share of the Company’s common stock for each 30 warrants held. These warrants remain unredeemed at
December 31, 2004.

In connection with the issuance of subordinated notes payable during 1999, certain officers and directors received warrants covering 850,000 shares with
a value of $391,000. These warrants have a strike price of $.30 and expire on July 31, 2009.
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NOTE H—SHAREHOLDERS’ EQUITY (Continued)

In connection with the issuance of debt during 2002, certain investors received warrants covering 1,500,000 shares with a value of $45,000. These
warrants have a strike price of $.20 and expire on September 12, 2012.

In connection with the commitment to provide the Company with a line of credit up to $300,000 during 2003, certain Directors received warrants
covering 750,000 shares with a value of $22,500. These warrants have a strike price of $.20 and expire on June 12, 2013.

The agreements covering the warrants issued in 2002 and 2003 contain provisions that in the event dividends are declared and paid on the Company’s
Senior Preferred Stock in additional shares of Senior Preferred Stock the number of additional common shares for which the warrants are exercisable and the
purchase price shall be adjusted. At December 31, 2003, the warrants issued in 2002 and the warrants issued in 2003 were exercisable into 1,855,000 shares at
$.16 per share and 811,645 shares at $.18 per share, respectively.

During 2004, the Company issued 26,000 warrants to a public relations firm as part of its fee for services provided the Company. The warrants have a
strike price of $1.00 per share and expire December 15, 2007. During January 2005, the public relations firm sold the 26,000 warrants to a group of investors
that included certain Directors of the Company.

Preferred Stock

During 1996, the Company issued 1,150,350 shares of Series C 8% convertible exchangeable preferred stock (“Series C Preferred Stock™) at $5.00 per
share in a private placement offering with gross proceeds of approximately $5,800,000. The Series C Preferred Stock is, at the option of the Company,
exchangeable into 8% subordinated convertible debentures. Prior to November 30, 2001, the Series C Preferred Stock and debentures were convertible into
shares of the Company’s common stock at the conversion price of (i) $2.00 per share if exercised by December 31, 2001, (11) $3.75 per share if exercised
from January 1, 2002 by December 31, 2001, (ii) $3.75 per share if exercised from January 1, 2002 through December 31, 2002 and (iii) $6.00 per share
thereafter. At a November 30, 2001 meeting, the Company’s board of directors approved amendments to the conversion terms of the Series C Preferred Stock.
The amendments were as follows: the conversion price was reduced from $2.00 per share to $1.61 per share and the date of the conversion price increase to
$3.75 per share was delayed from December 31, 2001, until January 31, 2002. The subsequent date of the increase in the conversion price to $6.00 per share
remained December 31, 2002.

In January 2002, the Series C Preferred shareholders converted 977,550 shares of Series C Preferred Stock into 3,035,839 shares of common stock. As a
result, 58,100 shares of Series C Preferred Stock remained outstanding at December 31, 2003. At a September 24, 2004 meeting, the Company’s board of
directors approved amendments to the conversion terms of the Series C Preferred Stock. The amendments were as follows: the conversion price was reduced
from $6.00 per share to $2.00 per share for a period beginning on September 24, 2004 and ending on January 31, 2005. As a result, the Series C Preferred
shareholders converted 39,750 shares of Series C Preferred stock into 99,375 shares of common stock. At December 31, 2004, 18,350 of Series C Preferred
stock remained outstanding.
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NOTE H—SHAREHOLDERS’ EQUITY (Continued)



In 2000, the Company issued 2,252,445 shares of 8% Senior Convertible Preferred Stock (“Senior Preferred Stock™) to a debt holder in consideration
for an outstanding debenture plus accrued interest, and in accordance with the terms of the agreement, issued 103,490 additional shares of Senior Preferred
Stock to the Senior Preferred shareholder as payment for 2000 dividends. At the election of the Senior Preferred shareholder, the Company issued 100,127,
104,383, 108,819, 113,444, 118,265 and 123,291 additional shares of Senior Preferred Stock to the Senior Preferred shareholder as payment for the June 1,
2001, December 1, 2001, June 1, 2002, December 1, 2002, June 1, 2003 and December 1, 2003 dividends, respectively, resulting in 3,024,264 shares
outstanding at December 31, 2003. In February 2004, the Senior preferred shareholder completed a transaction, selling all its 3,024,264 shares of Senior
Preferred Stock to a small number of investors that included several members of the Company’s board of directors who purchased 1,772,200 of such shares.
During 2004, certain members of the investor group converted 206,700 shares of Senior Preferred Stock into a like number of shares of the Company’s
Common Stock. As a result, 2,817,564 shares of Senior Preferred Stock remained outstanding at December 31, 2004.

Dividends

Holders of the Company’s Series C Preferred Stock will receive, when, as and if declared by the board of directors of the Company, dividends at a rate of
8% per annum. The dividends are payable semi-annually during January and July of each year. As of December 31, 2004, following the conversion of
1,017,300 shares of the Series C Preferred Stock as noted above, cumulative dividends of $44,040 were in arrears.

Holders of the Company’s Senior Preferred Stock will receive, when, as and if declared by the board of directors of the Company, dividends at a rate of
8'12% per annum. The dividends are payable semi-annually during June and December of each year. Dividends payable in 2003 and 2002 were paid in
additional shares of Senior Preferred Stock, at the election of the Senior Preferred Shareholder. Cash dividends of $289,830 were paid to the Senior Preferred
Shareholders during 2004.

NOTE I—INCOME TAXES

The income tax provision reconciled to the tax computed at the statutory Federal rate is as follows:

Years Ended December 31,
2002 2003 2004
Federal tax provision (benefit) at statutory rate $(581,913) $ 188,756 $ 975,235
Non-deductible expenses 24,109 33,370 57,405
Change in valuation allowance for net
operating loss carryforward 557,804 (222,126) (968,513)

Income tax expense—current $ —  $ — $ 64,127
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NOTE I—INCOME TAXES (Continued)

Deferred tax assets and liability consist of the following:

December 31,

2002 2003 2004
Deferred tax assets
Net operating loss carryforwards $ 3,159,224 $ 2,783,950 $ 1,693,336
Other 3,502 3,280 22,411

3,162,726 2,787,230 1,715,747
Deferred tax liability

Property and equipment (260,463) (107,093) (253,475)
2,902,263 2,680,137 1,462,272

Less valuation allowance (2,902,263) (2,680,137) (1,462,272)
Net deferred tax asset $ — % — % —

At December 31, 2004, the Company had net operating loss carryforwards of approximately $4,980,000 available to offset future taxable income, which
expire at various dates through 2024. Future tax benefits, such as net operating loss carryforwards, are recognized to the extent that realization of such
benefits are more likely than not.

NOTE J—401(k) PLAN

The Company has a 401(k) salary deferral plan which covers all employees who have reached the age of 20.5 years and have been employed by the
Company for at least one year. The covered employees may elect to have an amount deducted from their wages for investment in a retirement plan. The
Company makes contributions to the plan equal to 100% of each participant’s salary reduction contributions to the plan up to 2% of the participant’s
compensation. The Company’s matching contribution to the plan was approximately $30,000, $21,000 and $17,000 for the years ended December 31, 2004,
2003 and 2002, respectively.

NOTE K—CONCENTRATION OF CREDIT RISK

The Company sells its geophysical services primarily to large independent oil and gas companies operating in the United States. The Company performs
ongoing credit evaluations of its customer’s financial condition and, generally, requires no collateral from its customers.
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NOTE K—CONCENTRATION OF CREDIT RISK (Continued)

Sales and accounts receivable from the Company’s largest customers as of and for the years ended December 31, 2004, 2003 and 2002 consist of the
following:

Sales Accounts Receivable

Company 2002 2003 2004 2002 2003 2004
A 39% — — — — —

B 12% — — — — —

C 11% — — — — —

D — 15% — 37% — —

E — 12% — 53% — —

F — — 34% — — —

G — — 15% — — 1%
H — — 11% — — 7%

As of December 31, 2004, 2 additional customers accounted for 38% and 18% of outstanding accounts receivable, respectively, and as of December 31,
2003, 3 additional customers accounted for 64%, 11% and 10% of outstanding accounts receivable, respectively.

NOTE L—CONTINGENCIES

In conducting its activities, the Company from time to time is the subject of various claims arising from the ordinary course of business. In the opinion of
management, the ultimate resolution of such claims is not expected to have a material adverse effect upon the financial position of the Company
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Item 24. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Article 7.b. of our Restated Articles of Incorporation, as amended, provides that we shall indemnify our directors, officers, employees and agents to the
maximum extent and in accordance with the provisions of the Texas Business Corporation Act, as in effect from time to time (the “TBCA”). Article 2.02-1 of
the TBCA provides generally, and in pertinent part, that a Texas corporation may indemnify its directors and officers against: expenses, judgments, fines and
settlements actually and reasonably incurred by them in connection with any civil suit or action or any administrative or investigative proceeding, except
actions by or in the right of the corporation, if, in connection with the matters in issue, they acted in good faith and in a manner they reasonably believed to be
in, or not opposed to, the best interests of the corporation, and in connection with any criminal suit or proceeding, if in connection with the matters in issue,
they had no reasonable cause to believe their conduct was unlawful. Article 2.02-1 further provides that in connection with the defense or settlement of any
action by or in the right of the corporation, a Texas corporation may indemnify its directors and officers against expenses actually and reasonably incurred by
them in connection therewith, provided that they acted in good faith and in a manner they reasonably believed to be in, or not opposed to, the best interests of
the corporation. Article 2.02-1 permits a Texas corporation to grant its directors and officers additional rights of indemnification through bylaw provisions
and otherwise, and Article 2.02-1 permits a Texas corporation to purchase indemnity insurance or make other financial arrangements on behalf of its directors
and officers.

Article 7.j. of our Restated Articles of Incorporation, as amended, provides that directors shall not be liable to the registrant or its shareholders for
monetary damages for breach of fiduciary duty as a director, except for liability arising from (1) breach of a director’s duty of loyalty to the corporation,
(2) an act or omission not in good faith or that involves intentional misconduct or a knowing violation of the law, (3) a transaction from which a director
received an improper benefit, whether or not the benefit resulted from an action taken within the scope of the director’s office, (4) an act or omission for
which the liability of a director is expressly provided for by statute, or (5) an act related to an unlawful corporate distribution. See Item 28 “Undertakings”
herein.

Item 25. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following are the estimated expenses in connection with the registration and distribution of the shares of our common stock:

American Stock Exchange Listing Fee $ 45,000%*
Securities and Exchange Commission Registration Fee $ 7,371
Printing Expenses $ 60,000*
Accounting Fees and Expenses $ 30,250*
Legal Fees and Expenses $ 300,000*
Transfer agent and registrar fees and expenses $ 5,000%*
Miscellaneous $ 5,000*

Total: $ 452,621 *
*Estimated

All of the expenses will be incurred by us and not by the selling shareholders.
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Item 26. RECENT SALES OF UNREGISTERED SECURITIES
8!02% Senior Convertible Preferred Stock

On June 1, 2002, the Company issued 108,189 shares of 8'72% Senior Convertible Preferred Stock to WEDGE Energy Services, LLC (“WEDGE”), on
December 1, 2002, the Company issued 113,444 shares to WEDGE, on June 1, 2003 the Company issued 118,265 shares to WEDGE and on December 1,
2003, the Company issued 123,291 shares to WEDGE as payment in kind dividends on the shares of 8'22% Senior Convertible Preferred Stock owned by
WEDGE. The original shares of 812:% Senior Convertible Preferred Stock were acquired by WEDGE in a private placement pursuant to an exemption from
registration under Rule 4(2) of the Securities Act and Rule 506 promulgated pursuant to the Securities Act in consideration for an outstanding debenture and
accrued interest. On February 23, 2004, WEDGE sold 3,024,264 shares of 8'22% Senior Convertible Preferred stock to a group of investors made up of both
affiliates and non-affiliates of the Company.

Pursuant to Section 3(a)(9) of the Securities Act and the terms of the 8% Senior Convertible Preferred Stock, the following holders of 8'%2% Senior
Convertible Preferred Stock converted such shares into the same number of shares of our common stock:

- On November 19, 2004, Rochdale Insurance Company converted 59,250 shares of 8% Senior Convertible Preferred Stock into that number of
shares of our common stock;

- On November 30, 2004, Technology Insurance Company, Inc. converted 59,250 shares of 8'22% Senior Convertible Preferred Stock into that number
of shares of our common stock;

- On December 16, 2004, William J. Barrett, Jr. converted 50,000 shares of 8'%2% Senior Convertible Preferred Stock into that number of shares of our
common stock;

- On December 21, 2004, Nicholas A. Baker III converted 38,200 shares of 8'2:% Senior Convertible Preferred Stock into that number of shares of our
common stock;

- On March 30, 2005, Ellen M. Noreen and Clifford M. Noreen JTWROS converted 47,000 shares of 8% Senior Convertible Preferred Stock into that
number of shares of our common stock;

- On April 1, 2005, Nicolas A Baker IIT converted 35,000 shares of 8'%:% Senior Convertible Preferred Stock into that number of shares of our common
stock;

- On April 14, 2005, William J. Barrett, Jr. converted 29,800 shares of 8'2:% Senior Convertible Preferred Stock into that number of shares of our
common stock;

- On April 15, 2005, William D. Marohn converted 60,000 shares of 8% Senior Convertible Preferred Stock into that number of shares of our
common stock;



- On July 29, 2005, Sidney Todres converted 100,000 shares of 8'2:% Senior Convertible Preferred Stock into that number of shares of our common
stock;

- On July 29, 2005, Ann C. Green converted 3,000 shares of 8!2:% Senior Convertible Preferred Stock into that number of shares of our common stock;
and

- On August 5, 2005, Arthur J. Gajarsa and Melanie Gajarsa, JTWROS converted 23,100 shares of 8'22% Senior Convertible Preferred Stock into that
number of shares of our common stock.

2002 Warrants

On September 10, 2002, the Company issued warrants exercisable into 300,000 shares of the Company’s common stock to each of William J. Barrett,
Edward L. Flynn, Herbert M. Gardner Keogh Account, Allen T. McInnes, William C. Hurtt, Jr. and William J. Barrett. All of the recipients were at the
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time and are directors or affiliates of directors of the Company. The warrants initially had an exercise price of $0.20 per share and expire on September 10,
2012. The warrants were issued pursuant to an exemption from registration under Section 4(2) of the Securities Act and Rule 506 promulgated pursuant to the
Securities Act in connection with a line of credit provided by the warrantholders to the Company. Pursuant to the terms of the 2002 warrants, the number of
shares into which the warrants are issuable and the exercise price have been adjusted due to the issuance of dividends on the shares of Series 8'%:% Senior
Convertible Preferred Stock in the form of additional shares of Series 8'%2% Senior Convertible Preferred Stock and the 2002 warrants are currently issuable
into 1,855,000 shares of our common stock at an exercise price of $0.16 per share.

2003 Warrants

On June 12, 2003, the Company issued warrants exercisable into 150,000 shares of the Company’s common stock to each of William J. Barrett, Edward
L. Flynn, Herbert M. Gardner Keogh Account, Allen T. McInnes and William C. Hurtt, Jr. All of the recipients were at the time and are directors or affiliates
of directors of the Company. The warrants initially had an exercise price of $0.20 per share and expire on June 12, 2013. The warrants were issued pursuant to
an exemption from registration under Section 4(2) of the Securities Act and Rule 506 promulgated pursuant to the Securities Act in connection with a line of
credit provided by the warrantholders to the Company. Pursuant to the terms of the 2003 warrants, the number of shares into which the warrants are issuable
and the exercise price have been adjusted due to the issuance of dividends on the shares of Series 8'%2% Senior Convertible Preferred Stock in the form of
additional shares of Series 8% Senior Convertible Preferred Stock and the 2003 warrants are currently issuable into 811,645 shares of our common stock at
an exercise price of $0.18 per share.

Public Relations Warrants

From December 31, 2003 through December 31, 2004, the Company issued warrants, on a monthly basis, exercisable into an aggregate of 26,000 shares
of our common stock to Kaplan and Associates in connection with the public relations services provided to the Company. These warrants were subsequently
purchased by certain of our directors and family members of such directors for an aggregate of $39,000, which represents the net economic value of the
warrants at the time of the purchase. The warrants have an exercise price of $1.00 per share and expire on December 15, 2007. These warrants were issued
pursuant to an exemption from registration under Section 4(2) of the Securities Act.

Director Common Stock

As compensation for director service, in October 2003, the Company issued 37,500 shares of our common stock to each of William J. Barrett, Herbert
M. Gardner, Allen T. McInnes and Wayne A. Whitener and 30,000 shares to Edward L. Flynn. These shares were issued pursuant to an exemption from
registration under Section 4(2) of the Securities Act and Rule 506 promulgated pursuant to the Securities Act. Each share had a fair market value at the time
of issuance of approximately $0.40.

As compensation for director service, in March 2004, the Company issued 5,814 shares of our common stock to each of William J. Barrett, Herbert M.
Gardner, Allen T. McInnes, Wayne A. Whitener, Edward L. Flynn and William C. Hurtt, Jr. These shares were issued pursuant to an exemption from
registration under Section 4(2) of the Securities Act and Rule 506 promulgated pursuant to the Securities Act. Each share had a fair market value at the time
of issuance of approximately $0.86.
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Item 27. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a) EXHIBITS.

The following is a complete list of Exhibits filed as part of this registration statement. Exhibit numbers correspond to the numbers in the exhibit table of
Item 601 of Regulation S-B.

EXHIBIT

NO. DESCRIPTION

***1.1  Form of Underwriting Agreement.

3.1 Restated Articles of Incorporation (with amendment), filed as Exhibit 3.4 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 2003, and incorporated herein by
reference.

*3.2 Bylaws, as amended and restated December 1, 2004.

*4.1 Form of Specimen Stock Certificate.

4.2 Statement of Resolution Establishing Series of Preferred Stock of TGC Industries, Inc. filed as

Exhibit 2 to the Company’s Current Report on Form 8-K dated August 11, 1993, and incorporated



4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

herein by reference.

Statement of Resolution Establishing Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit B to the Company’s Current Report on Form 8-K dated July 15, 1996,
and incorporated herein by reference.

Statement of Resolution Regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.3 to the Company’s Annual Report on Form 10-KSB/A for the fiscal
year ended December 30, 1998, and incorporated herein by reference.

Statement of Resolution Regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.4 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2000, and incorporated herein by reference.

Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.5 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2001, and incorporated herein by reference.

Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.6 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2002, and incorporated herein by reference.

Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.7 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2004, and incorporated herein by reference

Form of Debenture Agreement and Debenture for 8% Subordinated Convertible Debentures, Series A
filed as Exhibit 4.2 to the Company’s Registration Statement on Form SB-2/A on September 19, 1996
(Registration No. 333-12269), and incorporated herein by reference.

Form of Warrant Agreement dated July 28, 1995, as amended, and Warrant, filed as Exhibit 4.3 to the
Company’s Registration Statement on Form SB-2 on September 19, 1996 (Registration No. 333-
12269), as amended, and incorporated herein by reference.

Debenture Agreement dated December 10, 1999, with respect to the Company’s $2,500,000 8%
Convertible Subordinated Debenture, Series B payable to Wedge Energy Services, L.L.C., filed as
Exhibit 4.6 to the Company’s Annual Report on Form 10-KSB for the fiscal year ended December 31,
1999, and incorporated herein by reference.
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4.12

4.13

*4.14
4,15
4,16
*5.1
10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Statement of Resolution Establishing 8'22% Senior Convertible Preferred Stock of TGC Industries, Inc.
filed as Exhibit 4.8 to the Company’s Annual Report on Form 10-KSB for fiscal year ended
December 31, 2000, and incorporated herein by reference.

Statement of Resolution regarding 8'22% Senior Convertible Preferred Stock of TGC Industries, Inc.
filed as Exhibit 4.11 to the Company’s Annual Report on Form 10-KSB for fiscal year ended
December 31, 2002, and incorporated herein by reference.

Form of Warrant Agreement and Warrant Certificate dated September 10, 2002.

Form of Warrant Agreement and Warrant Certificate dated June 12, 2003.

Form of Warrant Agreement and Warrant Certificate dated December 15, 2004.

Legal Opinion of Haynes and Boone, LLP.

Service Mark License Agreement dated as of July 31, 1986, between the Company and Supreme
Industries, Inc. (formerly ESI Industries, Inc.), filed as Exhibit 10(b) to the Company’s Registration

Statement on Form 10 on August 18, 1986 (Registration No. 0-14908), and incorporated herein by
reference.

The Company’s 1993 Stock Option Plan, filed as Exhibit 10.4 to the Company’s Registration Statement
on Form S-2 on December 21, 1993 (Registration No. 33-73216), and incorporated by reference.

Amendment No. 1 to the 1993 Stock Option Plan filed as Exhibit 10.9 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 1998, and incorporated herein by
reference.

Amendment No. 2 to the 1993 Stock Option Plan filed as Exhibit 10.10 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 1998, and incorporated herein by
reference.

Warrant Agreements and Warrant Certificates dated July 30, 1999 issued by the Company to JMS Inc.
Cust FBO William J. Barrett, JMS Inc. Cust FBO Herbert M. Gardner Keogh, Edward L. Flynn, Allen
T. MclInnes, and Wayne A. Whitener, filed as Exhibit 10.10 to the Company’s Annual Report on

Form 10-KSB for the fiscal year ended December 31, 1999, and incorporated herein by reference.

1999 Stock Option Plan of TGC Industries, Inc. filed as Exhibit 10.13 to the Company’s Annual Report
on Form 10-KSB for the fiscal year ended December 31, 1999, and incorporated herein by reference.

Amendment No. 1 to the 1999 Stock Option Plan filed as Exhibit 4.2 to the Company’s Registration
Statement on Form S-8 on August 27, 2004 (Registration No. 333-118588), and incorporated herein by
reference.

Master Security Agreement by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated October 22, 2004 filed as Exhibit 10.1 to the Company’s Quarterly Report on



10.9

10.10

Form 10-QSB for the quarter ended June 30, 2005, and incorporated herein by reference.

Promissory Note for $2,386,649 by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated October 26, 2004 filed as Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-QSB for the quarter ended June 30, 2005, and incorporated herein by reference.

Promissory Note for $3,366,253.04 by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated June 6, 2005 filed as Exhibit 10.3 to the Company’s Quarterly Report on Form 10-
QSB for the quarter ended June 30, 2005, and incorporated herein by reference.
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10.11

*10.12
10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

*10.23

*10.24

*10.25

**21.1

Promissory Note by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated April 26, 2005
filed as Exhibit 10.4 to the Company’s Quarterly Report on Form 10-QSB for the quarter ended
June 30, 2005, and incorporated herein by reference.

Form of Warrant Purchase Agreement from Directors.

Employment Contract by and among TGC Industries, Inc. and Wayne A. Whitener, dated August 26,
2005, filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K dated August 31, 2005, and
incorporated herein by reference.

Form of Indemnification Agreement, filed as Exhibit 10.2 to the Company’s Current Report on
Form 8-K dated August 31, 2005, and incorporated herein by reference.

Commercial Lease Agreement dated August 25, 2005, by and among TGC Industries, Inc. and
JSS/Capital Avenue, L.P., filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K dated
August 31, 2005, and incorporated herein by reference.

Promissory Note by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated September 16,
2005, filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K dated September 20, 2005,
and incorporated herein by reference.

Business Loan Agreement by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated
September 16, 2005, filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Promissory Note by and among TGC Industries, Inc. and General Electric Capital Corporation, dated
September 2, 2005, filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Amendment, dated September 9, 2005, to the Promissory Note by and among TGC Industries, Inc. and
General Electric Capital Corporation, dated September 2, 2005, filed as Exhibit 10.4 to the Company’s
Current Report on Form 8-K dated September 20, 2005, and incorporated herein by reference.

Promissory Note by and among TGC Industries, Inc. and General Electric Capital Corporation, dated
September 12, 2005, filed as Exhibit 10.5 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Amendment, dated September 9, 2005, to the Promissory Note by and among TGC Industries, Inc. and
General Electric Capital Corporation, dated September 12, 2005, filed as Exhibit 10.6 to the
Company’s Current Report on Form 8-K dated September 20, 2005, and incorporated herein by
reference.

Amendment, dated September 12, 2005, to the Promissory Note by and among TGC Industries, Inc.
and General Electric Capital Corporation, dated September 12, 2005, filed as Exhibit 10.7 to the
Company’s Current Report on Form 8-K dated September 20, 2005, and incorporated herein by
reference.

Equipment Sales Contract by and among TGC Industries, Inc. and Industrial Vehicles International,
Inc., dated May 31, 2005.

Sale Agreement by and among Tidelands Geophysical Co., Inc. and Geo-X Systems Ltd., dated
October 13, 2004.

Sale Agreement by and among Tidelands Geophysical Co., Inc. and Texas Seismic Rentals, Ltd., dated
May 23, 2005.

List of subsidiaries.
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*23.1
*23.2
*23.3
**24.1

Consent of Lane Gorman Trubitt LLP.
Consent of Grant Thornton LLP.
Consent of Haynes and Boone, LLP (included in its opinion filed as Exhibit 5.1)

Power of Attorney

*  Filed herewith.



**  Previously filed.

*** To be filed by amendment.

Item 28. UNDERTAKINGS.
(a) The undersigned registrant hereby undertakes to:

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of us
pursuant to the foregoing provisions, or otherwise, we have 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.

(b) The undersigned registrant hereby undertakes that:

(1) For determining any liability under the Securities Act, treat the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in the form of prospectus filed by the registrant under Rule 424(b)(1), or (4), or
Rule 497(h) under the Securities Act as part of this registration statement as of the time the Securities and Exchange Commission declared it
effective.

(2) For determining liability under the Securities Act, treat each post-effective amendment that contains a form of prospectus as a new
registration statement for the securities offered in the registration statement, and that offering of the securities at that time as the initial bona fide
offering of those securities.
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SIGNATURES

In accordance with the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements of filing on Form SB-2 and authorized this amendment to the registration statement to be signed on its behalf by the undersigned, in the City of
Plano, State of Texas, on September 20, 2005.

TGC INDUSTRIES, INC.

By: /sl WAYNE A. WHITENER

Wayne A. Whitener,
President and Chief Executive
Officer and Director (Principal Executive Officer)

Pursuant to the requirements of the Securities Act, this amendment to the registration statement on Form SB-2 is signed by the following persons in the
capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ WAYNE A. WHITENER President, Chief Executive September 20, 2005
Wayne A. Whitener Officer and Director (Principal Executive Officer)
/s/ DANIEL G. WINN* Vice President September 20, 2005

Daniel G. Winn

/s/ KENNETH W. USELTON* Secretary, Treasurer September 20, 2005
Kenneth W. Uselton (Principal Financial and Accounting Officer)
/s/ WILLIAM J. BARRETT* Director September 20, 2005

William J. Barrett

/s/ EDWARD L. FLYNN* Director September 20, 2005
Edward L. Flynn

/s HERBERT M. GARDNER* Director September 20, 2005
Herbert M. Gardner

/s/ WILLIAM C. HURTT, JR.* Director September 20, 2005
William C. Hurtt, Jr.

/s/ ALLEN T. MCINNES* Director September 20, 2005
Allen T. Mclnnes

By: /s WAYNE A. WHITENER September 20, 2005
Wayne A. Whitener*
Attorney-in-fact

11-8




INDEX TO EXHIBITS

EXHIBIT

NO. DESCRIPTION

N § Form of Underwriting Agreement.

3.1 Restated Articles of Incorporation (with amendment), filed as Exhibit 3.4 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 2003, and incorporated herein by
reference.

*3.2 Bylaws, as amended and restated December 1, 2004.

*4.1 Form of Specimen Stock Certificate.

4.2 Statement of Resolution Establishing Series of Preferred Stock of TGC Industries, Inc. filed as
Exhibit 2 to the Company’s Current Report on Form 8-K dated August 11, 1993, and incorporated
herein by reference.

4.3 Statement of Resolution Establishing Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit B to the Company’s Current Report on Form 8-K dated July 15, 1996,
and incorporated herein by reference.

4.4 Statement of Resolution Regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.3 to the Company’s Annual Report on Form 10-KSB/A for the
fiscal year ended December 30, 1998, and incorporated herein by reference.

4.5 Statement of Resolution Regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.4 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2000, and incorporated herein by reference.

4.6 Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.5 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2001, and incorporated herein by reference.

4.7 Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.6 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2002, and incorporated herein by reference.

4.8 Statement of Resolution regarding Series C 8% Convertible Exchangeable Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.7 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2004, and incorporated herein by reference

4.9 Form of Debenture Agreement and Debenture for 8% Subordinated Convertible Debentures,

Series A, filed as Exhibit 4.2 to the Company’s Registration Statement on Form SB-2/A on
September 19, 1996 (Registration No. 333-12269), and incorporated herein by reference.

4.10 Form of Warrant Agreement dated July 28, 1995, as amended, and Warrant, filed as Exhibit 4.3 to the
Company’s Registration Statement on Form SB-2 on September 19, 1996 (Registration No. 333-
12269), as amended, and incorporated herein by reference.

4.11 Debenture Agreement dated December 10, 1999, with respect to the Company’s $2,500,000 8%
Convertible Subordinated Debenture, Series B payable to Wedge Energy Services, L.L.C., filed as
Exhibit 4.6 to the Company’s Annual Report on Form 10-KSB for the fiscal year ended
December 31, 1999, and incorporated herein by reference.

4.12 Statement of Resolution Establishing 8'22% Senior Convertible Preferred Stock of TGC
Industries, Inc. filed as Exhibit 4.8 to the Company’s Annual Report on Form 10-KSB for fiscal year
ended December 31, 2000, and incorporated herein by reference.
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4.13 Statement of Resolution regarding 8'2:% Senior Convertible Preferred Stock of TGC Industries, Inc.
filed as Exhibit 4.11 to the Company’s Annual Report on Form 10-KSB for fiscal year ended
December 31, 2002, and incorporated herein by reference.

*4.14 Form of Warrant Agreement and Warrant Certificate dated September 10, 2002.

*4.15 Form of Warrant Agreement and Warrant Certificate dated June 12, 2003.

*4.16 Form of Warrant Agreement and Warrant Certificate dated December 15, 2004.

*5.1 Legal Opinion of Haynes and Boone, LLP.

10.1 Service Mark License Agreement dated as of July 31, 1986, between the Company and Supreme
Industries, Inc. (formerly ESI Industries, Inc.), filed as Exhibit 10(b) to the Company’s Registration
Statement on Form 10 on August 18, 1986 (Registration No. 0-14908), and incorporated herein by
reference.

10.2 The Company’s 1993 Stock Option Plan, filed as Exhibit 10.4 to the Company’s Registration
Statement on Form S-2 on December 21, 1993 (Registration No. 33-73216), and incorporated by
reference.

10.3 Amendment No. 1 to the 1993 Stock Option Plan filed as Exhibit 10.9 to the Company’s Annual

Report on Form 10-KSB for the fiscal year ended December 31, 1998, and incorporated herein by
reference.



10.4

10.5

10.6

10.7

10.8

10.9

10.10

Amendment No. 2 to the 1993 Stock Option Plan filed as Exhibit 10.10 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 1998, and incorporated herein by
reference.

Warrant Agreements and Warrant Certificates dated July 30, 1999 issued by the Company to JMS
Inc. Cust FBO William J. Barrett, JMS Inc. Cust FBO Herbert M. Gardner Keogh, Edward L. Flynn,
Allen T. McInnes, and Wayne A. Whitener, filed as Exhibit 10.10 to the Company’s Annual Report
on Form 10-KSB for the fiscal year ended December 31, 1999, and incorporated herein by reference.

1999 Stock Option Plan of TGC Industries, Inc. filed as Exhibit 10.13 to the Company’s Annual
Report on Form 10-KSB for the fiscal year ended December 31, 1999, and incorporated herein by
reference.

Amendment No. 1 to the 1999 Stock Option Plan, filed as Exhibit 4.2 to the Company’s Registration
Statement on Form S-8 on August 27, 2004 (Registration No. 333-118588), and incorporated herein
by reference.

Master Security Agreement by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated October 22, 2004 filed as Exhibit 10.1 to the Company’s Quarterly Report on
Form 10-QSB for the quarter ended June 30, 2005, and incorporated herein by reference.

Promissory Note for $2,386,649 by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated October 26, 2004 filed as Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-QSB for the quarter ended June 30, 2005, and incorporated herein by reference.

Promissory Note for $3,366,253.04 by and among TGC Industries, Inc. and General Electric Capital
Corporation, dated June 6, 2005 filed as Exhibit 10.3 to the Company’s Quarterly Report on
Form 10-QSB for the quarter ended June 30, 2005, and incorporated herein by reference.
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10.11

*10.12
10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

*10.23

*10.24

Promissory Note by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated April 26,
2005 filed as Exhibit 10.4 to the Company’s Quarterly Report on Form 10-QSB for the quarter ended
June 30, 2005, and incorporated herein by reference.

Form of Warrant Purchase Agreement from Directors.

Employment Contract by and among TGC Industries, Inc. and Wayne A. Whitener, dated August 26,
2005, filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K dated August 31, 2005,
and incorporated herein by reference.

Form of Indemnification Agreement, filed as Exhibit 10.2 to the Company’s Current Report on Form
8-K dated August 31, 2005, and incorporated herein by reference.

Commercial Lease Agreement dated August 25, 2005, by and among TGC Industries, Inc. and
JSS/Capital Avenue, L.P., filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K dated
August 31, 2005, and incorporated herein by reference.

Promissory Note by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated September 16,
2005, filed as Exhibit 10.1 to the Company’s Current Report on Form 8-K dated September 20, 2005,
and incorporated herein by reference.

Business Loan Agreement by and among TGC Industries, Inc. and Sovereign Bank, N.A., dated
September 16, 2005, filed as Exhibit 10.2 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Promissory Note by and among TGC Industries, Inc. and General Electric Capital Corporation, dated
September 2, 2005, filed as Exhibit 10.3 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Amendment, dated September 9, 2005, to the Promissory Note by and among TGC Industries, Inc.
and General Electric Capital Corporation, dated September 2, 2005, filed as Exhibit 10.4 to the
Company’s Current Report on Form 8-K dated September 20, 2005, and incorporated herein by
reference.

Promissory Note by and among TGC Industries, Inc. and General Electric Capital Corporation, dated
September 12, 2005, filed as Exhibit 10.5 to the Company’s Current Report on Form 8-K dated
September 20, 2005, and incorporated herein by reference.

Amendment, dated September 9, 2005, to the Promissory Note by and among TGC Industries, Inc.
and General Electric Capital Corporation, dated September 12, 2005, filed as Exhibit 10.6 to the
Company’s Current Report on Form 8-K dated September 20, 2005, and incorporated herein by
reference.

Amendment, dated September 12, 2005, to the Promissory Note by and among TGC Industries, Inc.
and General Electric Capital Corporation, dated September 12, 2005, filed as Exhibit 10.7 to the
Company’s Current Report on Form 8-K dated September 20, 2005, and incorporated herein by
reference.

Equipment Sales Contract by and among TGC Industries, Inc. and Industrial Vehicles International,
Inc., dated May 31, 2005.

Sale Agreement by and among Tidelands Geophysical Co., Inc. and Geo-X Systems Ltd., dated
October 13, 2004.



*10.25 Sale Agreement by and among Tidelands Geophysical Co., Inc. and Texas Seismic Rentals, Ltd.,
dated May 23, 2005.
**21.1 List of subsidiaries.
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*23.1 Consent of Lane Gorman Trubitt LLP.
*23.2 Consent of Grant Thornton LLP
*23.3 Consent of Haynes and Boone, LLP (included in its opinion filed as Exhibit 5.1)
**24.1 Power of Attorney

*  Filed herewith.

**  Previously filed.

**% To be filed by amendment.
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BYLAWS
of
TGC INDUSTRIES, INC.
[as amended December 1, 2004]
ARTICLE 1
OFFICES

Sec. 1:1. Registered Office and Agent. The registered office of the corporation is 1304 Summit Avenue, Suite 2, Plano, Texas 75074. The name of
the registered agent at such address is Wayne A. Whitener.

Sec. 1:2. Other Offices. The corporation may also have offices at such other places both within and without the State of Texas as the Board of
Directors may from time to time determine or the business of the corporation may require.

ARTICLE II
SHAREHOLDERS

Sec. 2:1. Place of Meetings. All meetings of the shareholders for the election of directors are to be held at such time and place, within or without
the State of Texas, as is stated in the notice of the meeting or in a duly executed waiver of notice thereof.

Sec. 2:2. Annual Meetings. An annual meeting of the shareholders is to be held on the first Thursday of June of each year at the hour of 10:00 am.
CDT. If such day is a legal holiday, then the meeting is to be on the next secular day following. At the meeting, the shareholders shall elect directors and

transact such other business as may properly be brought before the meeting.

Sec. 2:3. Special Meetings. Special meetings of the shareholders for any purpose or purposes, unless otherwise prescribed by statute, by the
Articles of Incorporation, or by these Bylaws, may be called by the President, the Board of Directors, or the holders of not less than one-tenth
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of all the shares entitled to vote at the meetings. Business transacted at a special meeting is to be confined to the objects stated in the notice of meeting.

Sec. 2:4. Notice. Written or printed notice stating the place, day, and hour of the meeting, and in case of a special meeting, the purpose or purposes
for which the meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before the date of the meeting, either personally or by
mail, by or at the direction of the President, the Secretary, or the officer or person calling the meeting, to each shareholder of record entitled to vote at such
meeting. If mailed, such notice will be deemed to be delivered when deposited in the United States mail with postage thereon prepaid addressed to the
shareholder at such shareholder’s address as it appears on the stock transfer books of the corporation.


file:///data/convert/a05-15384_1ex3d2.htm#Sec_63_232610
file:///data/convert/a05-15384_1ex3d2.htm#Sec_64_232622
file:///data/convert/a05-15384_1ex3d2.htm#Sec_65_232624
file:///data/convert/a05-15384_1ex3d2.htm#Sec_66_232626
file:///data/convert/a05-15384_1ex3d2.htm#Sec_67_232633
file:///data/convert/a05-15384_1ex3d2.htm#Sec_68_232634
file:///data/convert/a05-15384_1ex3d2.htm#Articlevii_232637
file:///data/convert/a05-15384_1ex3d2.htm#Sec_71_232638
file:///data/convert/a05-15384_1ex3d2.htm#Sec_72__232641
file:///data/convert/a05-15384_1ex3d2.htm#Sec_73__232643
file:///data/convert/a05-15384_1ex3d2.htm#Sec_74__232645
file:///data/convert/a05-15384_1ex3d2.htm#Articleviii_232647
file:///data/convert/a05-15384_1ex3d2.htm#Sec_81_232649
file:///data/convert/a05-15384_1ex3d2.htm#Sec_82__232651
file:///data/convert/a05-15384_1ex3d2.htm#Sec_83__232653
file:///data/convert/a05-15384_1ex3d2.htm#Sec_84_232655
file:///data/convert/a05-15384_1ex3d2.htm#Sec_85__232657
file:///data/convert/a05-15384_1ex3d2.htm#Sec_86_232701
file:///data/convert/a05-15384_1ex3d2.htm#Sec_87__232713
file:///data/convert/a05-15384_1ex3d2.htm#Sec_88_232715
file:///data/convert/a05-15384_1ex3d2.htm#Sec_89_232717
file:///data/convert/a05-15384_1ex3d2.htm#Sec_810__232719
file:///data/convert/a05-15384_1ex3d2.htm#Sec_811_232720

Sec. 2:5. Order of Business at Meetings. The order of business at annual meetings and so far as practicable at other meetings of shareholders will
be as follows unless changed by the Board of Directors:

(A) Call to order

B) Proof of due notice of meeting

©) Determination of quorum and examination of proxies
(D) Announcement of availability of voting list

(E) Announcement of distribution of annual statement
(F) Reading and disposing of minutes of last meeting of shareholders
G) Reports of officers and committees

H) Appointment of voting inspectors

() Unfinished business

) New business

X) Nomination of directors

@) Opening of polls for voting

™) Recess

N) Reconvening; closing of polls

O) Report of voting inspectors

®) Other business

Q) Adjournment

Sec. 2:6. Quorum. The holders of a majority of the shares entitled to vote, represented in person or by proxy, will constitute a quorum at a meeting
of shareholders. If a quorum is not

represented in person or by proxy at a meeting of the shareholders, the shareholders entitled to vote thereat, represented in person or by proxy, may adjourn
the meeting from time to time, without notice other than announcement at the meeting, until a quorum is represented in person or by proxy. At such
adjourned meeting at which a quorum is represented in person or by proxy, any business may be transacted which might have been transacted at the meeting
as originally notified.

Sec. 2:7. Majority Vote; Withdrawal of Quorum. When a quorum is present at any meeting, the vote of the holders of a majority of the shares
having voting power, present in person or represented by proxy, will decide any question brought before such meeting; unless the question is one upon which,
by express provisions of the statutes, of the Articles of Incorporation, or of these Bylaws, a different vote is required in which case such express provisions
will govern and control the decision of such question. The shareholders present at a duly organized meeting may continue to transact business until
adjournment notwithstanding the withdrawal of enough shareholders to leave less than a quorum.

Sec. 2:8. Method of Voting. Each outstanding share, regardless of class, will be entitled to one vote on each matter submitted to a vote at a meeting
of shareholders, except to the extent that the voting rights of the shares of any class or classes are limited or denied by the Articles of Incorporation and except
as otherwise provided in the Texas Business Corporation Act. A shareholder may vote either in person or by proxy executed in writing by the shareholder or
by such shareholder’s duly authorized attorney-in-fact. No proxy will be valid after eleven months from the date of its execution unless otherwise provided in
the proxy. A proxy will be revocable unless expressly provided therein to be irrevocable and unless otherwise made irrevocable by law. Each proxy is to be
filed with the Secretary of the corporation prior to or at the time of the meeting. Any vote may be taken orally or by show of hands unless someone entitled to
vote objects in which case written ballots are to be used.

Sec. 2:9. Election of Directors. Directors are to be elected by plurality vote. Cumulative voting is not permitted.

Sec. 2:10. Veting_ List. The officer or agent having charge of the stock transfer books for shares of the corporation shall make, at least ten days
before each meeting of shareholders, a complete list of the shareholders entitled to vote at such meeting or any adjournment thereof, arranged in alphabetical
order, with the address of each and the number of voting shares held by each, which list, for a period of ten days prior to such meeting, is to be kept on file at
the registered office of the corporation and is to be subject to inspection by any shareholder at any time during usual business hours. Such list is to be
produced and kept open at the time and place of the meeting and will be subject to the inspection of any shareholder during the whole time of the meeting.

Sec. 2:11. Record Date; Closing Transfer Books. For the purpose of determining shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or entitled to receive payment of any dividend, or in order to make a determination of shareholders for any other
proper purpose, the Board of Directors of the corporation may provide that the stock transfer books will be closed for a stated period not to exceed sixty days.
If the stock transfer books are closed for the purpose of determining shareholders entitled to notice of or to vote at a meeting of shareholders, such books are
to be closed for at least ten days immediately preceding such meeting. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
date as the record date for any such determination of shareholders, such date in any case to be not more than sixty days and, in case of a meeting of
shareholders, not less than ten days prior to the date on which the particular action, requiring such determination of shareholders, is to be taken. If the stock
transfer books are not closed and no record date is fixed for the determination of shareholders entitled to notice of or to vote at a meeting of shareholders, or
the determination of shareholders entitled to receive payment of a dividend, the date on which notice of the meeting is mailed or the date on which the
resolution of the Board of Directors declaring such dividend is




adopted, as the case may be, will be the record date for such determination of shareholders. When a determination of shareholders entitled to vote at any
meeting of shareholders has been made as provided herein, such determination will apply to any adjournment thereof except when the determination has been
made through the closing of stock transfer books, and the stated period of closing has expired. Notwithstanding what is stated above, at any time during which
any securities of the corporation are listed on the American Stock Exchange, the transfer books of the corporation cannot be closed for any purpose.

Sec. 2:12. Action Without Meeting. Any action required by the Texas Business Corporation Act to be taken at any annual or special meeting of the
shareholders of the corporation, or any action which may be taken at a meeting of the shareholders, may be taken without a meeting if a consent in writing,
setting forth the action so taken, is signed by all of the shareholders entitled to vote with respect to the subject matter thereof, and such consent will have the
same force and effect as a unanimous vote of the shareholders. Any such signed consent, or a signed copy thereof, is to be placed in the minute book of the
corporation. Further, but subject to the provisions required or permitted for notice of meetings, the shareholders may participate in and hold a meeting of such
shareholders by means of conference telephone or similar communications equipment pursuant to which all persons participating in the meeting can hear each
other, and participation in a meeting pursuant to this provision will constitute presence in person at such meeting except where a person participates in the
meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

ARTICLE III
DIRECTORS

Sec. 3:1. Management. The business and affairs of the corporation are to be managed by the Board of Directors who may exercise all such powers
of the corporation and do all such lawful

acts and things as are not (by statute or by the Articles of Incorporation or by these Bylaws) directed or required to be exercised by, or done or reserved to, the
shareholders.

Sec. 3:2. Place of Meetings. Meetings of the Board of Directors, regular or special, may be held either within or without the State of Texas.

Sec. 3:3. Regular Meetings; Notice. Regular meetings of the Board of Directors are to be held without notice immediately following the annual
meeting of shareholders and at the same place unless (by unanimous consent of the directors then elected and serving) such time or place is changed.

Sec. 3:4. Special Meetings; Notice. Special meetings of the Board of Directors may be called by the President on three days’ notice to each director
either personally or by mail or telegram. Special meetings shall be called by the President or Secretary in like manner and on like notice in response to the
written request of any two directors. Neither the business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting unless required by these Bylaws. Attendance of a director at a meeting will constitute a waiver of
notice of such meeting except where a director attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the
meeting is not lawfully called or convened.

Sec. 3:5. Quorum; Majority Vote. A majority of the number of directors fixed by these Bylaws will constitute a quorum for the transaction of
business. The act of the majority of the directors present at a meeting at which a quorum is present will be the act of the Board of Directors unless the act of a
greater number is required by the Articles of Incorporation or these Bylaws. If a quorum is not present at a meeting of the Board of Directors, the directors
present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is present.
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whom need be shareholders or residents of the State of Texas). The directors are to be elected at the annual meeting of shareholders except as hereafter
provided. At any such time as the Board of Directors shall consist of nine (9) directors, the Board of Directors may by resolution classify the Board into three
(3) classes, each class to consist of three (3) directors. The term of office of directors of the first class shall expire at the first annual meeting of shareholders
after their election, that of the second class shall expire at the second annual meeting after their election, and that of the third class shall expire at the third
annual meeting after their election. At each annual meeting after such classification the number of directors equal to the number of the class whose term
expires at the time of such meeting shall be elected to hold office until the third succeeding annual meeting. Unless removed in accordance with the
provisions of these Bylaws, each director will hold office for the term for which such director is elected and until such director’s successor has been elected
and qualified.

Sec. 3:7. Change in Number. The number of directors may be increased or decreased (within the limits stated in Sec. 3:6 above) by resolution of
the Board of Directors, but no decrease may have the effect of shortening the term of any incumbent director. Any directorship to be filled by reason of an
increase in the number of directors is to be filled by election at an annual meeting or at a special meeting of shareholders called for that purpose.

Sec. 3:8. Removal. A Director may be removed prior to the end of the term for which he is elected only for cause at a special or annual meeting of
shareholders by the affirmative vote of the holders of eighty percent (80%) or more of the issued and outstanding shares of the Corporation if notice of
intention to act upon such matter has been given in the notice calling such meeting.

Sec. 3:9. Vacancies. Any vacancy occurring in the Board of Directors (by death, resignation, removal, or otherwise) may be filled by the
affirmative vote of a majority of the

remaining directors though less than a quorum of the Board of Directors. A director elected to fill a vacancy is to be elected for the unexpired term of such
director’s predecessor in office.



Sec. 3:10. Procedure. The Board of Directors shall keep regular minutes of its proceedings. The minutes are to be placed in the minute book of the
corporation.

Sec. 3:11. Compensation. By resolution of the Board of Directors, the directors may be paid their expenses, if any, of attendance at each meeting of
the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as a director. No such payment
will preclude any director from serving the corporation in any other capacity and receiving compensation therefor. Members of the executive committee or of
special or standing committees may, by resolution of the Board of Directors, be allowed like compensation for attending committee meetings.

Sec. 3:12. Action Without Meeting. Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any action required or permitted
to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all the
members of the Board of Directors. Such consent will have the same force and effect as a unanimous vote at a meeting. Any such signed consent, or a signed
copy thereof, is to be placed in the minute book of the corporation. Further, but subject to the provisions required or permitted for notice of meetings, the
directors may participate in and hold a meeting of such directors by means of conference telephone or similar communications equipment by means of which
all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this provision will constitute presence in person at such
meeting except where a person participates in the meeting for the express purpose of objecting to the transaction of any business on the ground that the
meeting is not lawfully called or convened.

ARTICLE IV
NOTICES

Sec. 4:1. Method of Notice. Whenever by law, the Articles of Incorporation, or these Bylaws, notice is required to be given to any committee
member, Director, or shareholder, it shall not be construed to mean personal notice, but any such notice may be given (i) in writing, by mail, postage prepaid,
addressed to such member, Director or shareholder at his address as it appears on the records of the Corporation, (ii) on consent of any committee member,
Director or Shareholder, by electronic transmission; or (iii) any other method permitted by law (including, but not limited to, by telegram, telex, cablegram
and, in the case of Directors, by telephone).

Any notice required or permitted to be given by mail shall be deemed to be delivered and given at the time when the same is deposited in the United
States mail as aforesaid. Any notice required or permitted to be given by telegram, telex or cablegram shall be deemed to be delivered and given at the time
transmitted with all charges prepaid and addressed as aforesaid.

Subject to the provisions of Articles 2.25-1 and 2.37 of the Texas Business Corporation Act, notice by electronic transmission is deemed given when
the notice is: (i) transmitted to a facsimile number provided by the committee member, Director, or shareholder for the purpose of receiving notice;
(ii) transmitted to an electronic mail address provided by the committee member, Director, or shareholder for the purpose of receiving notice; (iii) posted on
an electronic network and a message is sent to the committee member, Director, or shareholder at the address provided by him or her for the purpose of
alerting him or her of a posting; or (iv) communicated to the committee member, Director, or shareholder by any other form of electronic transmission
consented to by the committee member, Director, or shareholder.

The committee member, Director, or shareholder may specify the form of electronic transmission to be used to communicate notice. The committee
member, Director, or shareholder may revoke this consent by written notice to the Corporation. The consent is
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deemed to be revoked if the Corporation is unable to deliver by electronic transmission two consecutive notices and the secretary of the Corporation or other
person responsible for delivering the notice on behalf of the Corporation knows that the delivery of these two electronic transmissions was unsuccessful. The
inadvertent failure to treat the unsuccessful transmissions as a revocation of the committee member, Director or shareholder’s consent does not invalidate a
meeting or other action.

Sec. 4:2. Waiver of Notice. Whenever any notice is required to be given under the provisions of law, of the Articles of Incorporation or of these
Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, or a waiver by electronic transmission by the person entitled to
notice, whether before or after the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting is not lawfully called or convened.

ARTICLE V

OFFICERS

Sec. 5:1. Number and Qualification. The officers of the corporation shall consist of a Chairman of the Board, a President, a Vice-President, a
Secretary and a Treasurer, to be elected by the Board of Directors on the expiration of an officer’s term or whenever a vacancy exists. The corporation may
also have such other officers including additional vice-presidents and agents as the Board of Directors may deem necessary, each of whom may be elected by
the Board at any meeting. Any two or more offices may be held by the same person. No officer or agent need be a shareholder, a director, or a resident of the
State of Texas.

Sec. 5:2. Term and Compensation. Unless otherwise specified by the Board at the time of election or appointment or in an employment contract
approved by the Board, each officer’s and
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agent’s term is to end at the first meeting of directors held after the next annual meeting of the shareholders. Such officer or agent shall serve until the end of
such person’s term or, if earlier, such person’s death, resignation, or removal. The compensation of officers and agents is to be fixed from time to time by the
Board of Directors.

Sec. 5:3. Removal; Vacancies. Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors
whenever in its judgment the best interests of the corporation will be served thereby, but such removal will be without prejudice to the contract rights, if any,
of the person so removed. Election or appointment of an officer or agent will not of itself create contract rights. Any vacancy occurring in any office of the
corporation (by death, resignation, removal, or otherwise) may be filled by the Board of Directors.

Sec. 5:4. Authority. All officers and agents of the corporation, as between themselves and the corporation, will have such authority and perform
such duties in the management of the corporation as may be provided in these Bylaws or as may be determined by resolution of the Board of Directors not
inconsistent with these Bylaws.

Sec. 5:5. Chairman of the Board. The Chairman of the Board of the corporation will preside at all meetings of the shareholders and the Board of
Directors, and will have general and active management of the business and affairs of the corporation, and shall see that all orders and resolutions of the board
are carried into effect. The Chairman of the Board shall perform such other duties and have such other authority and powers as the Board of Directors may
from time to time prescribe.

Sec. 5:6. President. The President will be the Chief Executive Officer of the corporation; will have general and active management of the business
and affairs of the corporation, and the corporation’s day to day business operations; and shall perform such other duties and have such other authority and
powers as the Board of Directors may from time to time prescribe.
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Sec. 5:7. Vice President. The Vice Presidents, in the order of their seniority unless otherwise determined by the Board of Directors, shall, in the
absence or disability of the President, perform the duties of the President. They shall perform such other duties and have such other authority and powers as
the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

Sec. 5:8. Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of the shareholders, shall record all votes and
the minutes of all proceedings in a book to be kept for that purpose, and shall perform like duties for the executive committee when required. The Secretary
shall give, or cause to be given, notice of all meetings of the shareholders and special meetings of the Board of Directors. The Secretary shall keep in safe
custody the seal of the corporation and, when authorized by the Board of Directors or the executive committee, affix the same to any instrument requiring it.
When so affixed, such seal is to be attested by the Secretary’s signature or the signature of the Treasurer or an assistant Secretary. The Secretary shall perform
such other duties and have such other authority and power as the Board of Directors may from time to time prescribe or as the President may from time to
time delegate.

Sec. 5:9. Treasurer. The Treasurer will have custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and
disbursements of the corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the corporation in such depositories
as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the corporation as may be ordered by the Board of Directors,
taking proper vouchers for such disbursements, and shall render to the President and directors, at the regular meetings of the Board or whenever they may
require it, an account of all transactions as Treasurer and of the financial condition of the corporation. If required by the Board of Directors, the Treasurer
shall give the corporation a bond in such form, in such sum, and with such surety or sureties as is satisfactory to the Board for the faithful performance of the
duties of the Treasurer’s office and for the restoration

12

to the corporation, in case of the Treasurer’s death, resignation, retirement, or removal from office, of all books, papers, vouchers, money, and other property
of whatever kind in such person’s possession or under such person’s control belonging to the corporation. The Treasurer shall perform such other duties and
have such other authority and powers as the Board of Directors may from time to time prescribe or as the President may from time to time delegate.

ARTICLE VI

CERTIFICATES OF STOCK

Sec. 6:1. Certificates. The corporation shall deliver certificates representing all shares to which shareholders are entitled; and such certificates
shall be signed by the Chairman of the Board or the President or a Vice-President and Secretary or Assistant Secretary or such other officers as the Directors
of the Corporation may prescribe, and may be sealed with the seal of the corporation or a facsimile thereof. The signatures of such officer or officers upon a
certificate may be facsimiles if the certificate is countersigned by a transfer agent or registered by a registrar, either of which is other than the corporation
itself or an employee of the corporation. In case any officer who has signed or whose facsimile signature has been placed upon such certificate ceases to be
such officer before such certificate is issued, it may be issued by the corporation with the same effect as if such person were such officer at the date of its
issuance. Each certificate representing shares is to state upon the face thereof: (A) that the corporation is organized under the laws of the State of Texas;

(B) the name of the person to whom issued; (C) the number and class of shares and the designation of the series, if any, which such certificate represents; and
(D) the par value of each share represented by such certificate or a statement that the shares are without par value.

Sec. 6:2. Issuance. Shares (both treasury and authorized but unissued) may be issued for such consideration (not less than par value) and to such
persons as the Board of Directors may from time to time determine. Shares may not be issued until the full amount of the consideration, fixed as provided by

law, has been paid.
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Sec. 6:3. Payment for Shares. The consideration paid for the issuance of shares is to consist of money paid, labor done (including services actually
performed for the corporation), or property (tangible or intangible) actually received. Neither promissory notes nor the promise of future services may
constitute payment or part payment for shares of the corporation. In the absence of fraud in the transaction, the judgment of the Board of Directors as to the
value of the consideration received for shares will be conclusive. When such consideration has been paid to the corporation, the shares will be deemed to
have been issued, the shareholder entitled to receive such issue will be a shareholder with respect to such shares, and the shares will be considered fully paid
and nonassessable. The consideration received for shares will be allocated by the Board of Directors in accordance with law between stated capital and
capital surplus accounts.

Sec. 6:4. Pre-Emptive Rights. No shareholder or other person may have any preemptive rights whatsoever to acquire additional, unissued, or
treasury shares of the corporation, or securities of the corporation convertible into or carrying a right to subscribe to or acquire shares, or any other securities
or property whatsoever.

Sec. 6:5. Lien. For any indebtedness of a shareholder to the corporation, the corporation will have a first and prior lien on all shares of its stock
owned by such shareholder and on all dividends or other distributions declared thereon.

Sec. 6:6. Lost, Stolen, or Destroyed Certificates. The corporation shall issue a new certificate in place of any certificate for shares previously issued
if the registered owner of the certificate: (A) makes proof in affidavit form that it has been lost, destroyed, or wrongfully taken; (B) requests the issuance of a
new certificate before the corporation has notice that the certificate has been acquired by a purchaser for value in good faith and without notice of an adverse
claim; (C) gives a bond in such form, and with such surety or sureties, with fixed or open penalty as the corporation may direct, to indemnify the corporation
(and its transfer agent and registrar, if any) against any claim that may be made on account of the alleged loss, destruction, or theft of the
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certificate; and (D) satisfies any other reasonable requirements imposed by the corporation. When a certificate has been lost, apparently destroyed, or
wrongfully taken, and the holder of record fails to notify the corporation within a reasonable time after such holder has notice of it, and the corporation
registers a transfer of the shares represented by the certificate before receiving such notification, the holder of record is precluded from making any claim
against the corporation for the transfer or for a new certificate.

Sec. 6:7. Registered Owner. Prior to due presentment for registration of transfer of a certificate for shares, the corporation may treat the registered
owner as the person exclusively entitled to vote, to receive notices, and otherwise to exercise all the rights and powers of a shareholder.

Sec. 6:8. Registration of Transfer. The corporation shall register the transfer of a certificate for shares presented to it for transfer if: (A) the
certificate is properly endorsed by the registered owner or by such owner’s duly authorized attorney; (B) the signature of such person has been guaranteed by
a national banking association or member of the New York Stock Exchange and reasonable assurance is given that such endorsements are effective; (C) the
corporation has no notice of an adverse claim or has discharged any duty to inquire into such a claim; and (D) any applicable law relating to the collection of
taxes has been complied with.

ARTICLE VII

EXECUTIVE COMMITTEE

fixed by the Bylaws, designate from among its members an executive committee and one or more other committees, each of which shall be comprised of one
or more members and, to the extent provided in such resolution will have and may exercise all of the authority of the Board of Directors, except that no such
committee may have the authority of the Board of Directors to amend the Articles of Incorporation, approve a plan of
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merger or consolidation, recommend to the shareholders the sale, lease, or exchange of all or substantially all of the property and assets of the corporation
otherwise than in the usual and regular course of its business, recommend to the shareholders a voluntary dissolution of the corporation or a revocation
thereof, amend, alter, or repeal the Bylaws of the corporation or adopt new Bylaws for the corporation, fill vacancies in or remove members of the Board of
Directors of any such committee, fix the compensation of any member of such committee, or alter or repeal any resolution of the Board of Directors which by
its terms provides that it is not so amendable or repealable; and, unless such resolution, the Articles of Incorporation, or these Bylaws of the Corporation
expressly so provide, no such committee may declare a dividend or authorize the issuance of shares of the corporation. The designation of such committee
and the delegation thereto of authority will not operate to relieve the Board of Directors or any member thereof of any responsibility imposed by law.

Sec. 7:2. Procedure; Removal; Vacancies. The executive committee shall keep regular minutes of its proceedings and report the same to the Board
of Directors when required. The minutes of the proceedings of the executive committee are to be placed in the minute book of the corporation. Any member
of the executive committee elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best
interests of the corporation will be served thereby. A vacancy occurring in the executive committee (by death, resignation, removal, or otherwise) may be
filled by the Board of Directors in the manner provided above for original designation.

executive committee. At meetings of the executive committee, a majority of the number of members designated by the Board of Directors will constitute a
quorum for the transaction of business. The act of a majority of the members present at any meeting at which a quorum is present will be the act of the
executive committee
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except as otherwise specifically provided by statute or by the Articles of Incorporation or by these Bylaws. If a quorum is not present at a meeting of the
executive committee, the members present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum is present.

Sec. 7:4. Action Without Meeting. Any action required or permitted to be taken at a meeting of the executive committee may be taken without a
meeting if a consent in writing, setting forth the action so taken, is signed by all the members of the executive committee. Any such signed consent, or a
signed copy thereof, is to be placed in the minute book of the corporation. Further, but subject to the provisions required or permitted for notice of meetings,
the members of the executive committee may participate in and hold a meeting of such members of the executive committee by means of conference
telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting
pursuant to this provision will constitute presence in person at such meeting except where a person participates in the meeting for the express purpose of
objecting to the transaction of any business on the ground that the meeting is not lawfully called or convened.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

Sec. 8:1. Notice. Whenever by statute, the Articles of Incorporation, or these Bylaws notice is required to be given to a director or shareholder, and
no provision is made as to how the notice is to be given, it is not to be construed to mean personal notice, but any notice may be given (A) in writing, by mail,
sufficient postage prepaid, addressed to the director or shareholder at the address appearing on the books of the corporation, or (B) in any other method
permitted by law. Any notice required or permitted to be given by mail will be deemed given at the time when the same is deposited in the United States
mail. Whenever any notice is required to be given to a shareholder or director of the corporation under the provisions of the Texas Business Corporation Act
or under the
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provisions of the Articles of Incorporation or these Bylaws, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before
or after the time stated therein, will be equivalent to the giving of such notice.

Sec. 8:2. Tax Year and Seal. The tax year of the corporation is to be fixed by resolution of the Board of Directors. The corporate seal (of which
there may be one or more exemplars) will contain the name of the corporation and the name of the state of incorporation. The seal may be used by
impressing it or reproducing a facsimile of it or otherwise.

Sec. 8:3. Checks and Notes; Books and Records. All checks or demands for money and notes of the corporation are to be signed by such officer or
officers or such other person or persons as the Board of Directors may from time to time designate. The corporation shall keep correct and complete books
and records of account, shall keep minutes of the proceedings of its shareholders and Board of Directors, and shall keep at its registered office or principal
place of business, or at the office of its transfer agent or registrar, a record of its shareholders giving the names and addresses of all shareholders and the
number and class of the shares held by each. Any books, records, and minutes may be in written form or in any other form capable of being converted into
written form within a reasonable time.

Sec. 8:4. Resignation. Any director, officer, or agent may resign by giving written notice to the President or the Secretary. Any such resignation
will become effective at the time specified therein or immediately if no time is specified therein. Unless otherwise so specified, the acceptance of such
resignation will not be necessary to make it effective.

Sec. 8:5. Interested Directors, Officers, and Shareholders.
(A) If paragraph (B) below is satisfied, no contract or transaction between the corporation and one or more of its directors or officers,
or between the corporation and any other corporation, partnership, association or other organization in which one or more of the corporation’s directors or

officers are directors or officers or have a financial interest, shall be void or voidable
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solely for this reason, solely because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof which
authorizes the contract or transaction, or solely because his or their votes are counted for such purpose.

B) Paragraph (A) above will apply only if:

1) The contract or transaction is fair to the corporation as of the time it is authorized, approved, or ratified by the Board of
Directors, a committee of the board, or the shareholders; or

) The material facts as to the relationship or interest of the director or officer and as to the contract or transaction are
disclosed or are known to the Board of Directors or the committee, and the Board or committee in good faith authorizes the contract or transaction by the
affirmative vote of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; or

3) The material facts as to the relationship or interest of the director or officer and as to the contract or transaction are
disclosed or are known to the shareholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by a vote of the

shareholders.

©) For purposes of paragraphs (A) and (B) above, common or interested directors may be counted in determining the presence of a
quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

Sec. 8:6. Indemnification.



(A) The corporation shall indemnify, to the extent provided in the following paragraphs, any person who is or was a director, officer,
agent, or employee of the corporation and any person who serves or served at the corporation’s request as a director, officer, agent, employee, partner, or
trustee of another corporation or of a partnership, joint venture, trust, or other enterprise. In the event the provisions of indemnification set forth below are
more restrictive than the
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provisions of indemnification allowed by Article 2.02-1 of the Texas Business Corporation Act, then such persons named above shall be indemnified to the
full extent Permitted by Article 2.02-1 of the Texas Business Corporation Act as it may exist from time to time.

B) In case of a suit by or in the right of the corporation against a person named in paragraph (A) above by reason of such person’s
holding a position named in such paragraph (A), hereafter referred to as a derivative suit, the corporation shall indemnify such person for reasonable expenses
actually incurred by such person in connection with the defense or settlement of the suit, but only if such person satisfies the standard in paragraph (D) to
follow.

©) In case of a threatened or pending suit, action, or proceeding (whether civil, criminal, administrative, or investigative), other than a
derivative suit, hereafter referred to as a non-derivative suit, against a person named in paragraph (A) above by reason of such person’s holding a position
named in such paragraph (A), the corporation shall indemnify such person if such person satisfies the standard contained in paragraph (D), for amounts
actually and reasonably incurred by such person in connection with the defense or settlement of the non-derivative suit as expenses (including court costs and
attorneys’ fees), amounts paid in settlement, judgments, and fines.

(D) Whether in the nature of a derivative suit or non-derivative suit, a person named in Paragraph (A) above will be indemnified only
if it is determined in accordance with Paragraph (E) above that such person:

1) acted in good faith in the transaction which is the subject of the suit; and
2) reasonably believed:

(a) if acting in his official capacity as director, officer, agent or employee of the corporation, that his conduct was in
the best interests of the corporation; and
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(b) in all other cases, that his conduct was not opposed to the best interests of the corporation.
3) in the case of any criminal proceeding had no reasonable cause to believe his conduct was unlawful. The termination of a

proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent will not, of itself, create a presumption that such
person failed to satisfy the standard contained in this paragraph.

(E) A determination that the standard Paragraph (D) above has been satisfied must be made:

(0] by a majority vote of a quorum consisting of directors who at the time of the vote are not named defendants or
respondents in the proceeding; or

2) if such quorum cannot be obtained, by a majority vote of a committee of the board of directors, designated to act in the
matter by a majority vote of all directors, consisting solely of two or more directors who at the time of the vote are not named defendants or respondents in
the proceeding; or

3) by special legal counsel selected by the board of directors or a committee of the board by vote as set forth in
subparagraphs (1) or (2) above, or, if such quorum cannot be obtained and such a committee cannot be established, by a majority vote of all directors; or

4) by the shareholders in a vote that excludes the vote of directors who are named defendants or respondents in the
proceeding.

(F) Authorization of indemnification and determination as to reasonableness of expenses must be made in the same manner as the
determination that indemnification is permissible, except that if the determination that indemnification is permissible is made by special legal counsel,
authorization of indemnification and determination as to reasonableness of expenses must be made in the manner specified by subparagraph (E)(3) above for
the selection of special legal counsel.
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(G) The corporation may reimburse or pay in advance any reasonable expenses (including court costs and attorneys’ fees) which may
become subject to indemnification under paragraphs (A) through (F) above, but only in accordance with the provisions as stated in paragraph (E) above, and
only after the person to receive the payment (i) signs a written affirmation of his good faith belief that he has met the standard of conduct necessary for
indemnification under paragraph (D), and (ii) undertakes in writing to repay such advances unless it is ultimately determined that such person is entitled to
indemnification by the corporation. The written undertaking required by this paragraph must be an unlimited general obligation of the director but need not
be secured. It may be accepted without reference to financial ability to make repayment.



(H) The indemnification provided by paragraphs (A) through (F) above will not be exclusive of any other rights to which a person may
be entitled by law, bylaw, agreement, vote of shareholders or disinterested directors, or otherwise.

0] The indemnification and advance payment provided by paragraphs (A) through (G) above will continue as to a person who has
ceased to hold a position named in paragraph (A) above and will inure to such person’s heirs, executors, and administrators.

Q) The corporation may purchase and maintain insurance on behalf of any person who holds or has held any position named in
paragraph (A) above against any liability incurred by such person in any such position, or arising out of such person’s status as such, whether or not the

corporation would have power to indemnify such person against such liability under paragraphs (A) through (G) above.

(K) Indemnification payments and advance payments made under paragraphs (A) through (J) above are to be reported in writing to the
shareholders of the corporation at the next notice or waiver of notice of annual meeting, or within twelve months, whichever is sooner.
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Sec. 8:7. Dividends and Reserves. Subject to statute and the Articles of Incorporation, dividends may be declared by the Board of Directors at any
regular or special meeting and may be paid in cash, in property, or in shares of the corporation. The declaration and payment will be at the discretion of the
Board of Directors. By resolution the Board of Directors may create such reserve or reserves out of the earned surplus of the corporation as the directors from
time to time in their discretion think proper to provide for contingencies, to equalize dividends, to repair or maintain any property of the corporation, or for
any other purpose they believe to be beneficial to the corporation. The directors may modify or abolish any such reserve in the manner in which it was
created.

Sec. 8:8. Purchase Own Shares. The corporation may, directly or indirectly, purchase its own shares to the extent of the aggregate of unrestricted
capital surplus available therefor and unrestricted reduction surplus available therefor.

Sec. 8:9. Annual Statement. At least ten days before each annual meeting, the Board of Directors shall mail to each shareholder of record a full and
clear statement of the business and condition of the corporation including a reasonably detailed balance sheet, income statement, and surplus statement, all
prepared in conformity with generally accepted accounting principles applied on a consistent basis.

Sec. 8:10. Construction. Whenever the context so requires, the masculine will include the feminine and neuter, and the singular will include the
plural, and conversely. If any portion of these Bylaws is determined invalid or inoperative, then, so far as is reasonable and possible, the remainder of these
Bylaws is to be considered valid and operative, and effect is to be given to the intent manifested by the portion held invalid or inoperative. The table of
contents and headings used in these Bylaws have been inserted for convenience only and do not constitute matters to be construed in interpretation.
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Sec. 8:11. Amendment of Bylaws. These Bylaws may be altered, amended, or repealed at any meeting of the Board of Directors at which a quorum
is present by the affirmative vote of a majority of the directors present at such meeting (provided that notice of the proposed alteration, amendment, or repeal
is contained in the notice of such meeting). This power is subject to repeal or change by action of the shareholders.

- END OF BYLAWS -
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EXHIBIT 4.1
FORM OF COMMON STOCK CERTIFICATE

NUMBER [GRAPHIC] SHARES

TGC INDUSTRIES, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF TEXAS
THIS CERTIFICATE IS TRANSFERABLE IN NEW YORK, NEW YORK

COMMON STOCK CusIP
SEE REVERSE FOR CERTAIN DEFINITIONS

THIS CERTIFIES THAT
is the owner of

FULLY PAID AND NON-ASSESSABLE SHARES OF COMMON STOCK, OF THE PAR VALUE OF ONE CENT
($.01) PER SHARE, OF
TGC INDUSTRIES, INC.

transferable on the books of the Corporation by the holder hereof, in person or by duly authorized attorney, upon surrender of this Certificate properly
endorsed. This Certificate and the shares represented hereby are issued and shall be held subject to all the provisions of the Restated Articles of Incorporation
of the Corporation, any amendments thereof, and the By-Laws (copies of which are on file at the office of the Transfer Agent), to all of which the holder of
this Certificate by acceptance hereof assents.

This Certificate is not valid unless countersigned by the Transfer Agent and registered by the Registrar.
WITNESS the facsimile seal of the Corporation and the facsimile signatures of its duly authorized officers.

/s/ Wayne Whitener [CORPORATE SEAL] Dated
President
Countersigned and Registered:
/s/  Kenneth Uselton AMERICAN STOCK
TRANSFER & TRUST
COMPANY
Secretary Transfer
Agent and
Registrar
By

Authorized Signature

[GRAPHIC]
TGC Industries, Inc.

THE RESTATED ARTICLES OF INCORPORATION OF TGC INDUSTRIES, INC. ON FILE IN THE OFFICE OF THE SECRETARY OF
STATE OF TEXAS SET FORTH A FULL STATEMENT OF (A) ALL OF THE DESIGNATIONS, PREFERENCES, LIMITATIONS, AND RELATIVE
RIGHTS OF THE SHARES OF EACH CLASS OF SHARES AUTHORIZED TO BE ISSUED, (B) THE AUTHORITY OF THE BOARD OF DIRECTORS
TO FIX AND DETERMINE THE RELATIVE RIGHTS AND PREFERENCES OF THE SHARES OF PREFERRED STOCK WHICH THE
CORPORATION IS AUTHORIZED TO ISSUE I N SERIES AND, IF AND TO THE EXTENT THAT THEY HAVE BEEN FIXED AND DETERMINED,
THE RELATIVE RIGHTS AND PREFERENCES OF ANY SUCH SERIES, (C) THE DENIAL TO SHAREHOLDERS OF PREEMPTIVE RIGHTS AND
(D) THE DENIAL TO SHAREHOLDERS OF THE RIGHT TO CUMULATIVE VOTING. THE CORPORATION WILL FURNISH A COPY OF SUCH
STATEMENT TO THE RECORD HOLDER OF THIS CERTIFICATE WITHOUT CHARGE ON WRITTEN REQUEST TO THE CORPORATION AT ITS
PRINCIPAL PLACE OF BUSINESS OR REGISTERED OFFICE.

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full
according to applicable laws or regulations:

& nbsp;
TEN COM - astenants in common UNIF GIFT MIN ACT - Custodian
TEN ENT - as tenants by the entireties (Cust) (Minor)
JT TEN - as joint tenants with right under Uniform Gifts to Minors

of survivorship and not as Act

tenants in common (State)

Additional abbreviations may also be used though not in the above list.

For Value Received, hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE



PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE

hereby irrevocably constitute and appoint

Shares of the capital stock represented by the within Certificate, and do

Attorney to transfer the said stock on the books of the within named Corporation with full power of substitution in the premises.

Dated,

NOTICE: THE SIGNATURE(S) TO THIS
ASSIGNMENT MUST CORRESPOND WITH

THE NAME(S) AS WRITTEN UPON THE

FACE OF THE CERTIFICATE IN EVERY
PARTICULAR, WITHOUT ALTERATION OR
ENLARGEMENT OR ANY CHANGE WHATEVER

Signature(s) must be guaranteed by a commercial bank or trust company or a
member firm of a major stock exchange.




Exhibit 4.14

No. WT Warrants
Series A

VOID AFTER SEPTEMBER 10, 2012
(unless extended by TGC Industries, Inc.)

TGC INDUSTRIES, INC.

Warrant Agreement and
Warrant Certificate

L. A. (@)) THIS CERTIFIES THAT for value received , or registered assigns, is the owner of the number of
Warrants (“Warrants”) of TGC Industries, Inc. (the “Company”) set forth above (which Warrants are a part of a series of 1,500,000 Warrants issued of even
date (the “Series A Warrants™)), each of which entitles the owner hereof to purchase, subject to the restrictions referenced herein, prior to the close of business
on September 10, 2012, or such later date or dates as Company may determine (the “Expiration Date”), at the principal office of the Company, one (1) share
of Common Stock of TGC Industries, Inc. (the “Shares”), at the purchase price of $.20 (provided, however, that the exercise price at the time of a given
exercise of the Warrants shall not be less than the then per share par value of the Common Stock) per whole share (the “Purchase Price”), upon presentation
and surrender of this Warrant Certificate with the Form of Election to Purchase duly executed. The number of Warrants evidenced by this Warrant Certificate
(and the number of Shares which may be purchased upon exercise thereof) set forth above is the number as of the date of this Certificate, based on the shares
of Common Stock of the Company as constituted at such date.

) Furthermore, in the event that the per share par value of the Common Stock is not reduced to one cent ($.01) within
eighteen (18) months from the date hereof, then this Warrant certificate shall entitle the warrant holder to purchase (in lieu of one (1) share of Common Stock)
one (1) unit at the Purchase Price, such unit consisting of one (1) share of Common Stock of the Company and one (1) warrant (the “Series B Warrant”) of
like tenor to this Warrant to purchase one (1) share of Common Stock under the same terms and provisions as provided in this Warrant Agreement (the
“Unit”). In the event this Warrant becomes exercisable for Units in lieu of Shares, then all references hereinafter to the “Shares” shall be deemed to refer to
either the Units or, where the context requires, the Shares, as the case may be.

B. The Warrants are exercisable immediately and until the Expiration Date, provided that if a registration statement or prospectus
covering the Shares is not then effective under the Securities Act of 1933, as amended, and the securities laws of the state of the address of record of such
holder, then the holder shall represent in writing that the Shares are being acquired for investment and will not be distributed in

violation of applicable securities laws in order that an exemption from registration is available to the Company for the Warrant exercise and the issuance of
the Shares.

C. Except as hereafter provided, Company shall have no obligation to register either the Warrants or the Shares into which the
Warrants are exercisable.

1) The Company agrees that, upon written request from the holders of fifty-one percent (51%) of the then outstanding
Warrants (including this Warrant to the extent then outstanding), it will take the following action with respect to a registration of the Warrants and the Shares
for sale in the public market, considering the proposed effective date of such offering, subject to its ability to use currently available audited financial
statements without having to have any such financial statements specially prepared for such offering:

(a) promptly cause to be prepared and filed under the Act a registration statement and related prospectus for the
offering of the Warrants and the Shares as may be required for the lawful public offering thereof in the manner then contemplated, provided that the holders
may also elect to sell such Warrants and Shares in a private or negotiated transaction;

(b) use its best efforts, through its officers and directors, auditors, and counsel in all matters necessary or advisable
to cause such to become effective at the earliest possible date after the filing thereof;

(o) deliver to the holder of this Warrant (to the extent then outstanding) such number of copies of such prospectuses
in preliminary and definitive form, and amendments thereto, as it, he, or she may reasonably require, and Company hereby consents to the use of such
prospectuses and amendments for the public offering and sale of the Shares;

(d) qualify the Warrants and the Shares for sale under applicable Blue Sky laws and continue such qualification in
effect so long as required for the purposes of the sale of the Warrants and the Shares; and

(e) pay all fees, taxes (including transfer taxes), and expenses incident to the performance of its obligations
hereunder (except that each owner of such Shares will be responsible for payment of such owner’s own attorneys’ fees, Share sales commissions, and other
expenses personal to such owner).

2) Following the (one time) registration of Warrants and Shares upon written request from the holders of 51% of the then
outstanding Warrants as provided above, any of the holders of the remaining Warrants may request the registration of the remaining Warrants and Shares
issuable upon the exercise thereof (subject to Company’s ability to use currently available audited financial statements without having to have any such
financial statements specially prepared for such offering), and Company shall (at Company’s own expense) take the necessary action to register such Shares.
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3) Whenever Company, at any time prior to the expiration of this Warrant as herein provided, proposes to file with the
Commission for the registration under the Act of any of its securities for Company’s own benefit, Company shall, at least thirty days prior to such filing,
given written notice of such proposed filing to the holder of this Warrant at the last known address of such holder, and shall offer to include in such filing for
registration any proposed disposition of Shares deliverable upon the exercise of the then outstanding Warrants, upon receipt by Company, not less than twenty
days prior to the proposed filing date, of a written request setting forth the facts with respect to such proposed disposition. If such request is made, Company
will take action (at Company’s own expense) to register such Shares by including them in such filing, and will take such other action as may be requested by
such holder to qualify the Shares for sale under applicable Blue Sky laws.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT ONLY AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE. WITHOUT SUCH
REGISTRATION, SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE TRANSFERRED AT ANY TIME WHATSOEVER, EXCEPT UPON
DELIVERY TO THE CORPORATION OF AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT REGISTRATION IS NOT
REQUIRED FOR SUCH TRANSFER.

I The Purchase Price, the number of Shares which may be purchased upon the exercise of the Warrants evidenced by this Certificate, and the
number of Warrants outstanding are subject to modification and adjustment from time to time upon the occurrence of the events enumerated below:

A. If and whenever the Company shall issue or sell any shares of its Common Stock for a consideration per share less than the
Purchase Price in effect immediately prior to the time of such issue or sale, then, forthwith upon such issue or sale, the Purchase Price shall be reduced to a
price (calculated to the nearest one hundredth of a cent) determined by dividing (1) an amount equal to the sum of (a) the number of shares of Common Stock
outstanding immediately prior to such issue or sale multiplied by the then existing Purchase Price, and (b) the consideration, if any, received by the Company
upon such issue or sale, by (2) the total number of shares of Common Stock outstanding immediately after such issue or sale.
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B. For purposes of Subsection A. above, the following clauses (1) to (9), inclusive, shall also be applicable:
(@) In case at any time the Company shall grant (whether directly or by assumption in a merger or otherwise) any rights to

subscribe for or to purchase, or any options for the purchase of, Common Stock or any stock or securities convertible into or exchangeable for Common Stock
(such convertible or exchangeable stock or securities being herein called Convertible Securities) whether or not such rights or options or the right to convert
or exchange any such Convertible Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon the exercise of
such rights or options or upon conversion or exchange of such Convertible Securities (determined by dividing (a) the total amount, if any, received or
receivable by the Company as consideration for the granting of such rights or options, plus the minimum aggregate amount of additional consideration
payable to the Company upon the exercise of such rights or options, plus, in the case of such rights or options which relate to Convertible Securities, the
minimum aggregate amount of additional consideration, if any, payable upon the issue or sale of such Convertible Securities and upon the conversion or
exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the exercise of such rights or options or upon the conversion
or exchange of all such Convertible Securities issuable upon the exercise of such rights or options) shall be less than the Purchase Price in effect immediately
prior to the time of the granting of such rights or options, then the total maximum number of shares of Common Stock issuable upon the exercise of such
rights or options or upon conversion or exchange of the total maximum amount of such Convertible Securities issuable upon the exercise of such rights or
options shall (as of the date of granting of such rights or options) be deemed to be outstanding and to have been issued for such price per share. Except as
provided in clause (3) below, no further adjustments of the Purchase Price shall be made upon the actual issue of such Common Stock or of such Convertible
Securities upon exercise of such rights or options or upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such
rights or options or upon the issue of such Common Stock upon conversion or exchange of such Convertible Securities.

) In case the Company shall issue (whether directly or by assumption in a merger or otherwise) or sell any Convertible
Securities, whether or not the rights to exchange or convert thereunder are immediately exercisable, and the price per share for which Common Stock is
issuable upon such conversion or exchange (determined by dividing (a) the total amount received or receivable by the corporation as consideration for the
issue or sale of such Convertible Securities, plus the minimum aggregate amount of additional consideration, if any, payable to the corporation upon the
conversion or

exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the conversion or exchange of all such Convertible Securities)
shall be less than the Purchase Price in effect immediately prior to the time of such issue or sale, then the total maximum number of shares of Common Stock
issuable upon conversion or exchange of all such Convertible Securities shall (as of the date of the issue or sale of such Convertible Securities) be deemed to
be outstanding and to have been issued for such price per share, provided that (i) except as provided in clause (3) below, no further adjustments of the
Purchase Price shall be made upon the actual issue of such Common Stock upon conversion or exchange of such Convertible Securities, and (ii) if any such
issue or sale of such Convertible Securities is made upon exercise of any rights to subscribe for or to purchase or any option to purchase any such Convertible
Securities for which adjustments of the Purchase Price have been or are to be made pursuant to other provisions of this Subsection B., no further adjustment
of the Purchase Price shall be made by reason of such issue or sale.

3) Upon the happening of any of the following events, namely, if the purchase price provided in any rights or options
referred to in clause (1) of this Subsection B., the additional consideration, if any, payable upon the conversion or exchange of Convertible Securities referred
to in clause (1) or clause (2) of this Subsection B., or the rate at which any Convertible Securities referred to in clause (1) or clause (2) of this Subsection (B)
are convertible into or exchangeable for Common Stock shall change (other than under or by reason of provisions designed to protect against dilution), the
Purchase Price in effect at the time of such event shall forthwith be readjusted to the Purchase Price which would have been in effect at such time had such
rights, options or Convertible Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate, as the case
may be, at the time initially granted, issued or sold; and on the expiration of any such option or right or the termination of any such right to convert or
exchange such Convertible Securities, the Purchase Price then in effect hereunder shall forthwith be increased to the Purchase Price which would have been
in effect at the time of such expiration or termination had such right, option or Convertible Security, to the extent outstanding immediately prior to such
expiration or termination, never been issued, and the Common Stock issuable thereunder shall no longer be deemed to be outstanding. If the purchase price



provided for in any such right or option referred to in clause (1) of this Subsection B., or the rate at which any Convertible Securities referred to in clause (1)
or clause (2) of this Subsection B. are convertible into or exchangeable into or exchangeable for Common Stock, shall decrease at any time under or by reason
of provisions with respect thereto designed to protect against dilution, then in case of the delivery of Common Stock upon the exercise of any such right or
option or upon conversion or exchange of any such Convertible Security, the Purchase Price then in effect hereunder shall forthwith be adjusted to such
respective amount as would have been in effect had such rights, option or Convertible Security never been issued as to such Common Stock and had
adjustments been made upon the issuance

of the shares of Common Stock delivered as aforesaid, but only if as a result of such adjustment the Purchase Price then in effect hereunder is thereby
decreased.

4 In case the Company shall declare a dividend or make any other distributions upon any stock of the Company payable in
Common Stock or Convertible Securities, any Common Stock or Convertible Securities, as the case may be, issuable in payment of such dividend or
distribution shall be deemed to have been issued or sold without consideration.

5) In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common
Stock or Convertible Securities shall be issued or sold for cash, the consideration received therefor shall be deemed to be the amount received by the
Company therefor, without deduction therefrom of any expenses incurred or any underwriting commissions or concessions paid or allowed by the Company
in connection therewith. In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common Stock or
Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the consideration other than cash received by the Company
shall be deemed to be the fair value of such consideration as determined in good faith by the Board of Directors of the Company, without deduction of any
expenses incurred or any underwriting commissions or concessions paid or allowed by the Company in connection therewith. In case any shares of Common
Stock or Convertible Securities or any rights or options to purchase such Common Stock or Convertible Securities shall be issued in connection with any
merger or consolidation in which the Company is the surviving corporation, the amount of consideration therefor shall be deemed to be the fair value as
determined by the Board of Directors of the Company of such portion of the assets and business of the non-surviving corporation or corporations as such
Board shall determine to be attributable to such Common Stock or Convertible Securities, rights or options, as the case may be.

(6) In case the Company shall take a record of the holders of its Common Stock for the purpose of entitling them (a) to
receive a dividend or other distribution payable in Common Stock or in Convertible Securities, or (b) to subscribe for or purchase Common Stock or
Convertible Securities, then such record date shall be deemed to be the date of the issue or sale of the shares of Common Stock deemed to have been issued
upon the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase, as the case
may be.

7) The number of shares of Common Stock outstanding at any given time shall not include shares owned or held or for the
account of the Company, and the disposition of any such shares shall be considered an issue or sale of Common Stock for the purposes of Subsection B.
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8) Anything in clause (5) of this Subsection B. to the contrary notwithstanding, in the case of an acquisition where all or part
of the purchase price is payable in Common Stock or Convertible Securities but is stated as a dollar amount, where the Company upon making the acquisition
pays only part of the aggregate dollar amount consideration which is payable in Common Stock or Convertible Securities and where the balance of such
purchase price is deferred or is contingently payable under a formula related to earnings over a period of time, (a) the consideration received for any Common
Stock or Convertible Securities delivered at the time of the acquisition shall be deemed to be such part of the total consideration as the portion of the dollar
amount consideration then paid in Common Stock or Convertible Securities bears to the aggregate dollar amount consideration which is payable in Common
Stock or Convertible Securities, and (b) in connection with each issuance of additional Common Stock or Convertible Securities pursuant to the terms of the
agreement relating to such acquisition, the consideration received shall be deemed to be such part of the total consideration as the portion of the dollar amount
consideration then and theretofore paid in Common Stock or Convertible Securities bears to the aggregate dollar amount consideration payable in Common
Stock or Convertible Securities multiplied by a fraction, the numerator of which shall be the number of shares (or in the case of Convertible Securities other
than stock, the aggregate principal amount) then issued and the denominator of which shall be the total number of shares (or in the case of Convertible
Securities other than stock, the aggregate principal amount) then and theretofore issued under such acquisition agreement. If it is determined that any part of
the deferred or contingent portion of such purchase price shall not be payable, the Purchase Price then in effect hereunder shall forthwith be readjusted to such
Purchase Price as would have obtained (i) had the adjustment made in connection with such acquisition been made upon the basis of the issuance of only the
number of shares of Common Stock or Convertible Securities actually issued in connection with such acquisition, and (ii) had adjustments been made on the
basis of the Purchase Price as adjusted in clause (1) for all issued or sale (as prices which would have affected such adjusted Purchase Price) of Common
Stock or rights, options or Convertible Securities made after such acquisition. In the event that only a part of the purchase price for an acquisition is paid in
Common Stock or Convertible Securities in the manner referred to in this clause (8), the term “total consideration” as used in this clause (8) shall mean that
part of the aggregate consideration as is fairly allocable to the purchase price paid in Common Stock or Convertible Securities in the manner referred to in this
clause (8), as determined by the Board of Directors of the Company.

(©)] Notwithstanding anything to the contrary in this Section II., no adjustment in the Purchase Price shall result, pursuant to
Subsection A. above or otherwise, from the issuance by the Company of shares of its Common Stock as a result of the following transactions:
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(a) The exercise of options heretofore or hereafter granted under the Company’s 1993 Stock Option Plan, as the
same may be amended, extended or substituted from time to time provided, that the number of shares available thereunder may not be increased by any such
amendment, extension or substitution;



(b) The exercise of options heretofore or hereafter granted under the Company’s 1999 Stock Option Plan, as the
same may be amended, extended or substituted from time to time provided, that the number of shares available thereunder may not be increased by any such
amendment, extension or substitution; and

(o) The exercise of any of the 850,000 warrants issued on July 30, 1999, and which expire July 31, 20009, as the
same may be amended, substituted or extended from time to time.

C. (1) In case the Company shall declare a dividend upon the Common Stock payable other than in Common Stock or Convertible
Securities, the Company shall give the holders of each Warrant thirty (30) days prior written notice of the date as of which the holders of Common Stock of
record entitled to such special dividend shall be determined and, in the event a holder’s Warrants remain outstanding in whole or in part, as of such
determination date the Purchase Price for such outstanding Warrants shall be adjusted so that the holder thereof will be entitled to the same dollar value upon
exercise thereof as if such Warrants had been exercised by such determination date. The Company hereby agrees that it shall not declare any such dividend in
an amount which exceeds (together with all such other dividends paid in a given fiscal year) ten percent (10%) of the net income of the Company for the prior
fiscal year. For the purposes of the foregoing a dividend other than in cash shall be considered payable out of earnings or surplus (other than revaluation or
paid-in surplus) only to the extent that such earnings or surplus are charged an amount equal to the fair value of such dividend as determined by the Board of
Directors of the Company.

(2) In the event dividends are declared and paid on the Company’s Senior Preferred Stock (which is currently held by WEDGE
Energy Services, L.L.C.) in additional shares of Senior Preferred Stock (“PIK Dividend”), the Warrants shall be adjusted (the “PIK Dividend Adjustment”) so
that for each one (1) share of Senior Preferred Stock paid as a PIK Dividend the Warrants shall be exercisable for one (1) additional share (assuming all
1,500,000 Warrants originally issued, as adjusted pursuant to the terms of the Warrant, are outstanding) and the Purchase Price shall be adjusted
proportionately. The determination of the PIK Dividend Adjustment shall be by application of the following formulas: (a) the number of additional shares for
which the Warrants are exercisable shall be determined by application of the following formula: (i) a
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fraction in which (x) the numerator is the number of Warrants outstanding, as adjusted, at the time of determination of the PIK Dividend Adjustment and (y)
the denominator is the number of Warrants originally issued, as adjusted, shall be multiplied by (ii) the number of shares paid as a PIK Dividend, which
product shall equal the number of additional shares for which the Warrants are exercisable and (b) the adjustment of the Purchase Price shall be determined
by application of the following formula: (i) the number of Warrants outstanding, as adjusted at the time of the determination of the PIK Dividend Adjustment
shall be multiplied by (ii) the Purchase Price in effect, as adjusted, at the time of determination of the PIK Dividend Adjustment, and the resulting product
shall be divided by (iii) the sum obtained from adding (x) the number of Warrants outstanding, as adjusted, at the time of determination of the PIK Dividend
Adjustment, and (y) the number of additional shares for which the Warrants are exercisable as determined above, which quotient shall equal the adjusted
Purchase Price. (e.g. if a PIK Dividend of 100,000 shares of Senior Preferred Stock is declared and paid, the Warrants (assuming the 1,500,000 originally
issued Warrants are outstanding) shall be exercisable for an additional 100,000 shares and, assuming a Purchase Price of $0.20, the Purchase Price at such
time shall be adjusted to $0.1875 (1,500,000 / 1,500,000 x 100,000 = 100,000 and 1,500,000 x 0.20 divided by (1,500,000 + 100,000) = 0.1875) Furthermore,
if a similar PIK Dividend of 100,000 shares of Senior Preferred Stocks is declared and paid and assuming the number of Warrants outstanding, as adjusted,
has declined by 375,000 Warrants due to the sale or exercise of Warrants, or another event outside of an adjustment pursuant to the terms of the Warrants, the
Warrants shall be exercisable for an additional 75,000 shares and, assuming a Purchase Price at such time of $0.20, the Purchase Price shall be adjusted to
$0.1875 (1,125,000 / 1,500,000 x 100,000 = 75,000, and 1,125,000 x 0.20 divided by (1,125,000 + 75,000) = 0.1875).

D. (1) In case the Company shall at any time subdivide its outstanding shares of Common Stock into a greater number of shares, the
Purchase Price in effect immediately prior to such subdivision shall be proportionately reduced, and, conversely (2) in case the outstanding shares of
Common Stock of the Company shall be combined into a smaller number of shares, the Purchase Price in effect immediately prior to such combination shall
be proportionately increased.

E. In case of any capital reorganization or any reclassification of the Common Stock of the Company, the consolidation of Company
with or the merger of Company with or into any other corporation, or the sale of the properties and assets of Company as, or substantially as, an entirety to
any other corporation, then each holder of a Warrant then outstanding shall be entitled to purchase such number of shares of stock or other securities or
property of Company or any other corporation resulting from such reorganization, reclassification, consolidation, merger, or sale, as was exchanged or paid in
such transaction for the number of shares of Common Stock of Company which
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the holder would have been entitled to purchase except for such action. The subdivision or combination of shares of Common Stock at any time outstanding
into a greater or lesser number of shares of Common Stock shall not be deemed to be a reclassification of the Common Stock of Company for the purposes of
this Subsection “E.”

F. 1 Except as provided in Subsection G, to follow, upon each adjustment of the Purchase Price as a result of (a) an issuance or
sale of Common Stock below the Purchase Price as provided in Subsections A and B above, including (without limitation) a dividend or distribution in shares
of capital stock, or (b) a subdivision of outstanding shares of Common Stock as provided in Subsection “D.(1)” hereof, the number of shares of Common
Stock purchasable upon exercise of any Warrant Certificate shall be increased to the number of shares of Common Stock (calculated to the nearest hundredth)
obtained by multiplying (i) the number of shares of Common Stock purchasable immediately prior to such adjustment upon exercise of Warrants (evidenced
by the Warrant Certificate held by such holder) by (ii) the Purchase Price in effect immediately prior to such adjustment, and dividing the product so obtained
by the Purchase Price in effect after such adjustment.

) Except as provided in Subsection “G” to follow, upon each adjustment of the Purchase Price as a result of a combination
of the Common Stock as provided in Subsection “D.(2)” hereof, the number of shares of Common Stock purchasable upon exercise of any Warrant Certificate
shall be decreased to the number of shares of Common Stock (calculated to the nearest hundredth) obtained by multiplying (a) the number of shares of
Common Stock purchasable immediately prior to such adjustment upon exercise of Warrants evidenced by the Warrant Certificate held by such holder, by (b)
the Purchase Price in effect immediately prior to such adjustment, and then dividing the product so obtained by the Purchase Price in effect after such
adjustment.



G. In lieu of an adjustment in the number of shares covered by a Warrant, Company may elect, on or after the date of any adjustment
of the Purchase Price, to adjust the number of Warrants.

H. Irrespective of any adjustments or change in the Purchase Price or the number of shares of the Common Stock issuable upon the
exercise of the Warrants, the Warrant Certificates theretofore and thereafter issued may continue to express the Purchase Price per share and the number of
shares which were expressed upon the Warrant Certificates when initially issued.

L. Before taking any action which would cause an adjustment reducing the Purchase Price below the then par value, if any, of the
shares of Common Stock issuable upon exercise of the Warrants, Company shall take any corporate action which may, in the opinion of its counsel, be

necessary in order
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that Company may validly and legally issue fully paid and nonassessable shares of such Common Stock at such adjusted Purchase Price.

J. Whenever the Purchase Price, the number of shares of Common Stock issuable upon the exercise of each Warrant, or the number of
Warrants are adjusted as provided in this Section II., Company shall promptly prepare a certificate setting forth the Purchase Price as so adjusted, the number
of shares of Common Stock issuable upon the exercise of each Warrant as so adjusted, and a brief statement of the facts accounting for such adjustment.

K. If any event occurs as to which in the opinion of the Board of Directors of the Company the other provisions of this Section II. are
not strictly applicable or if strictly applicable would not fairly protect the conversion rights of the holders of the Warrants in accordance with the essential
intent and principles of such provisions, then the Board of Directors shall make an adjustment in the application of such provisions, in accordance with such
essential intent and principles, so as to protect such exercise rights as aforesaid.

I11. A. This Certificate, with or without other Warrant Certificates, upon surrender at the principal office of the Company, may be
exchanged for another Warrant Certificate or Warrant Certificates of like tenor evidencing Warrants entitling the holder to purchase a like aggregate number
of Shares as the Warrants evidenced by the Warrant Certificate or Warrant Certificates surrendered. If only a part of the Warrants evidenced by this Certificate
are exercised, the holder hereof shall be entitled to receive, upon surrender hereof, another Warrant Certificate or Warrant Certificates for the number of
whole Warrants not exercised.

B. Upon receipt by Company of evidence reasonably satisfactory to it of the loss, theft, destruction, or mutilation of a Warrant
Certificate, and, in case of loss, theft, destruction, or mutilation, of indemnity or security reasonably satisfactory to it, and reimbursement to Company of all
reasonable expenses incidental thereto, and upon surrender to the Company and cancellation of the Warrant Certificate, if mutilated, the Company shall
deliver to the registered owner a new Warrant Certificate in lieu of, and evidencing the right to purchase the same number of shares as, the Warrant Certificate
so lost, stolen, destroyed, or mutilated.

C. No holder of the Warrants evidenced by this Certificate shall be entitled to vote or receive dividends or be deemed the holder of
Shares or any other securities of Company which may at any time be issuable on the exercise of these Warrants for any purpose, nor shall anything contained
in the Warrant Agreement or herein be construed to confer upon the holder of these Warrants, as such, any of the rights of a shareholder of Company or any
right to vote for the election of directors or upon any matter submitted to shareholders at any meeting thereof, or to give or withhold consent to any corporate
action (whether upon any
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recapitalization, issue of stock, reclassification of stock, change of par value, consolidation, merger, conveyance, or otherwise) or to receive notice of
meetings, or to receive dividends or subscription rights or otherwise, until the Warrants evidenced by this Warrant Certificate have been exercised and the
Common Stock purchasable upon the exercise thereof is issued to the holder as the holder of record as provided in III.J. below.

D. To the extent that any Warrant Certificates remain outstanding at 5:01 P.M. Dallas, Texas time on the Expiration Date, such
outstanding Warrant Certificates shall be automatically deemed exercised on behalf of each record holder of Warrant Certificates into shares of the
Company’s Common Stock at the rate (“Conversion Rate”) of one-tenth (1/10) of a share of Common Stock for each Warrant Certificate or Certificates
representing, immediately before the Expiration Date, the right to purchase one share of Common Stock.

E. Upon the exercise of the Warrant, in lieu of the issuance of any fractional Shares, the Company shall pay cash to the registered
holder of the Warrant based on the difference between the market price of the Shares, which price shall be computed as the per Share closing price (if such
Shares are listed on an exchange) or the average between the per Share bid and asked prices as of the close of business on the exercise date as reported by the
National Association of Securities Dealers Automated Quotation System and the Purchase Price on the exercise date times the fractional Share which is
represented by the Warrants on the exercise date. However, if no market price exists, then the amount of cash to be paid to the registered holder of the
Warrant in lieu of any fractional Shares shall be the product of the difference between the per share Net Book Value (defined hereafter) of the shares of the
Company’s Common Stock outstanding on the last business day prior to the exercise date and the Purchase Price on the exercise date times the fractional
security which otherwise would have been issuable in the absence of this provision. For purposes of payment of cash in lieu of the issuance of fractional
securities, the term “Net Book Value” means the consolidated total shareholders’ equity, determined in accordance with generally accepted accounting
principles (“GAAP”).

F. The holder hereof, by accepting same, consents and agrees with Company and with every other holder of a Warrant Certificate that:

1) The Warrants evidenced by this Certificate are transferable only on the registry books of the Company upon surrender of
this Certificate at the principal office of the Company and only as provided below; and

2) Company and may deem and treat the person in whose name this Certificate is registered as the absolute owner thereof
and of the Warrants evidenced thereby (notwithstanding any notations of ownership or



12

writing on the Certificate made by anyone other than Company) for all purposes whatsoever, and the Company shall not be affected by any notice to the
contrary.

G. The registered holder of any Warrant Certificate may exercise it in whole or in part at any time, but only in such multiples as are
required to permit the issuance by Company of one or more shares, by surrender of the Warrant Certificate with the form of election to purchase on the
reverse side thereof duly executed, to the Company at the principal office of the Company at or prior to 5:00 P.M. Dallas, Texas time on September 10, 2012,
or such later date or dates as Company may determine together with payment of the Purchase Price, payable to Company, for each share into which the
Warrants are exercised.

H. Upon receipt of a Warrant Certificate, with the form of election to purchase duly executed, accompanied by payment of the
Purchase Price for its shares to be purchased and an amount equal to any applicable transfer tax in cash, or by certified check, bank draft, or postal or express
money order payable to the order of Company, the Company shall thereupon cause the certificates for the number of whole shares to be purchased to be
delivered to or upon the order of the registered holder of such Warrant Certificate registered in such name or names as may be designated by such holder.

L. In case the registered holder of any Warrant Certificate exercises less than all the Warrants evidenced thereby, a new Warrant
Certificate evidencing Warrants equivalent to the Warrants remaining unexercised shall be issued by Warrant Agent to the registered holder of such Warrant
Certificate or to such holder’s duly authorized assigns.

J. Each person in whose name any certificate for shares of Common Stock of the Company is issued upon the exercise of Warrants
shall for all purposes be deemed to have become the holder of record of the shares of Common Stock represented thereby on, and such certificate shall be
dated, the date upon which the Warrant Certificate evidencing such Warrants was duly surrendered and payment of the Purchase Price (and any applicable
transfer taxes) was made; provided, however, that if the date of such surrender and payment is a date upon which the transfer books of Company are closed,
such person shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding business day on
which the transfer books of Company are open. Prior to the exercise of the Warrants evidenced thereby, the holder of a Warrant Certificate shall not be
entitled to any rights of a shareholder of Company with respect to shares for which the Warrants are exercisable, including, without limitation, the right to
vote, to receive dividends or other distributions, or to exercise any preemptive rights, and shall not be entitled to receive any notice of any proceedings of
Company, except as provided herein.
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WITNESS the facsimile signatures of the proper officers of Company and its corporate seal. Dated as of September 10, 2002.

TGC INDUSTRIES, INC.

By:
Wayne A. Whitener, President
ATTEST:
By:
Kenneth W. Uselton,
Secretary
14
REISSUE
(To be executed by the registered holder if such
holder desires to transfer the Warrant Certificate)
FOR VALUE RECEIVED hereby sells, assigns, and transfers unto
(Please print name and address of transferee)
this Warrant Certificate, together with all right, title, and interest therein, and does hereby irrevocably constitute and appoint Attorney,

to transfer the within Warrant Certificate on the books of the within-named Company, with full power of substitution.

Dated: , 20




Signature

Signature Guaranteed
NOTICE: The signature(s) to this assignment must correspond with the name(s) as written upon the face of the Certificate in every particular without
alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or a member

firm of a major stock exchange.
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ELECTION TO PURCHASE
(To be executed if holder desires
to exercise the Warrant Certificate)
To: TGC INDUSTRIES, INC.
The undersigned hereby irrevocably elects to exercise Warrants represented by this Warrant Certificate to purchase the
shares of Common Stock issuable upon the exercise of such Warrants and requests that certificates for such shares be issued in the name of:

(Please insert social security or other identifying number)

(Please print name and address)

If such number of Warrants does not constitute all of the Warrants evidenced by this Warrant Certificate, a new Warrant Certificate for the
balance remaining of such Warrants shall be registered in the name of and delivered to:

(Please insert social security or other identifying number)

Dated: ,20
Signature
Signature Guaranteed
NOTICE: The signature on this Form of Election to Purchase must correspond with the name(s) as written upon the face of the Certificate without

alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or a member
firm of a major stock exchange.
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Exhibit 4.15

No. WT ‘Warrants
Series A2

VOID AFTER JUNE 12, 2013
(unless extended by TGC Industries, Inc.)

TGC INDUSTRIES, INC.

Warrant Agreement and
Warrant Certificate

I. A. THIS CERTIFIES THAT for value received , or registered assigns, is the owner of the number of Warrants (“Warrants™)
of TGC Industries, Inc. (the “Company”) set forth above (which Warrants are a part of a series of 750,000 Warrants issued of even date (the “Series B
Warrants”)), each of which entitles the owner hereof to purchase, subject to the restrictions referenced herein, prior to the close of business on June 12, 2013,
or such later date or dates as Company may determine (the “Expiration Date”), at the principal office of the Company, one (1) share of Common Stock of
TGC Industries, Inc. (the “Shares™), at the purchase price of twenty cents ($.20) per whole share (the “Purchase Price”), upon presentation and surrender of
this Warrant Certificate with the Form of Election to Purchase duly executed. The number of Warrants evidenced by this Warrant Certificate (and the number
of Shares which may be purchased upon exercise thereof) set forth above is the number as of the date of this Certificate, based on the shares of Common
Stock of the Company as constituted at such date.

B. The Warrants are exercisable immediately and until the Expiration Date, provided that if a registration statement or prospectus
covering the Shares is not then effective under the Securities Act of 1933, as amended, and the securities laws of the state of the address of record of such
holder, then the holder shall represent in writing that the Shares are being acquired for investment and will not be distributed in violation of applicable
securities laws in order that an exemption from registration is available to the Company for the Warrant exercise and the issuance of the Shares.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT ONLY AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE. WITHOUT SUCH
REGISTRATION, SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE TRANSFERRED AT ANY TIME WHATSOEVER, EXCEPT UPON
DELIVERY TO THE CORPORATION OF AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT REGISTRATION IS NOT
REQUIRED FOR SUCH TRANSFER.

C. Except as hereafter provided, Company shall have no obligation to register either the Warrants or the Shares into which the
Warrants are exercisable.

(1) The Company agrees that, upon written request from the holders of fifty-one percent (51%) of the then outstanding Warrants
(including this Warrant to the extent then outstanding), it will take the following action with respect to a registration of the Warrants and the Shares for sale in
the public market, considering the proposed effective date of such offering, subject to its ability to use currently available audited financial statements without
having to have any such financial statements specially prepared for such offering:

(a) promptly cause to be prepared and filed under the Act a registration statement and related prospectus for the
offering of the Warrants and the Shares as may be required for the lawful public offering thereof in the manner then contemplated, provided that the holders
may also elect to sell such Warrants and Shares in a private or negotiated transaction;

(b) use its best efforts, through its officers and directors, auditors, and counsel in all matters necessary or advisable
to cause such to become effective at the earliest possible date after the filing thereof;

(o) deliver to the holder of this Warrant (to the extent then outstanding) such number of copies of such prospectuses
in preliminary and definitive form, and amendments thereto, as it, he, or she may reasonably require, and Company hereby consents to the use of such
prospectuses and amendments for the public offering and sale of the Shares;

(d) qualify the Warrants and the Shares for sale under applicable Blue Sky laws and continue such qualification in
effect so long as required for the purposes of the sale of the Warrants and the Shares; and

(e) pay all fees, taxes (including transfer taxes), and expenses incident to the performance of its obligations
hereunder (except that each owner of such Shares will be responsible for payment of such owner’s own attorneys’ fees, Share sales commissions, and other
expenses personal to such owner).

(2) Following the (one time) registration of Warrants and Shares upon written request from the holders of 51% of the then
outstanding Warrants as provided above, any of the holders of the remaining Warrants may request the registration of the remaining Warrants and Shares
issuable upon the exercise thereof (subject to Company’s ability to use currently available audited financial statements without having to have any such
financial statements specially prepared for such offering), and Company shall (at Company’s own expense) take the necessary action to register such Shares.

3) Whenever Company, at any time prior to the expiration of this Warrant as herein provided, proposes to file with the
Commission for the registration under the Act of any of its securities for Company’s own benefit, Company shall, at least thirty
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days prior to such filing, given written notice of such proposed filing to the holder of this Warrant at the last known address of such holder, and shall offer to
include in such filing for registration any proposed disposition of Shares deliverable upon the exercise of the then outstanding Warrants, upon receipt by
Company, not less than twenty days prior to the proposed filing date, of a written request setting forth the facts with respect to such proposed disposition. If
such request is made, Company will take action (at Company’s own expense) to register such Shares by including them in such filing, and will take such other
action as may be requested by such holder to qualify the Shares for sale under applicable Blue Sky laws.

IL. The Purchase Price, the number of Shares which may be purchased upon the exercise of the Warrants evidenced by this Certificate, and the
number of Warrants outstanding are subject to modification and adjustment from time to time upon the occurrence of the events enumerated below:

A. If and whenever the Company shall issue or sell any shares of its Common Stock for a consideration per share less than the
Purchase Price in effect immediately prior to the time of such issue or sale, then, forthwith upon such issue or sale, the Purchase Price shall be reduced to a
price (calculated to the nearest one hundredth of a cent) determined by dividing (1) an amount equal to the sum of (a) the number of shares of Common Stock
outstanding immediately prior to such issue or sale multiplied by the then existing Purchase Price, and (b) the consideration, if any, received by the Company
upon such issue or sale, by (2) the total number of shares of Common Stock outstanding immediately after such issue or sale.

B. For purposes of Subsection A. above, the following clauses (1) to (9), inclusive, shall also be applicable:

(1) In case at any time the Company shall grant (whether directly or by assumption in a merger or otherwise) any rights to
subscribe for or to purchase, or any options for the purchase of, Common Stock or any stock or securities convertible into or exchangeable for Common Stock
(such convertible or exchangeable stock or securities being herein called Convertible Securities) whether or not such rights or options or the right to convert
or exchange any such Convertible Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon the exercise of
such rights or options or upon conversion or exchange of such Convertible Securities (determined by dividing (a) the total amount, if any, received or
receivable by the Company as consideration for the granting of such rights or options, plus the minimum aggregate amount of additional consideration
payable to the Company upon the exercise of such rights or options, plus, in the case of such rights or options which relate to Convertible Securities, the
minimum aggregate amount of additional consideration, if any, payable upon the issue or sale of such Convertible Securities and upon the conversion or
exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the exercise of such rights or options or upon the conversion
or exchange of all such Convertible Securities issuable upon the exercise of such rights or options) shall be less than the Purchase Price in effect immediately
prior to the time of the granting of such rights

or options, then the total maximum number of shares of Common Stock issuable upon the exercise of such rights or options or upon conversion or exchange
of the total maximum amount of such Convertible Securities issuable upon the exercise of such rights or options shall (as of the date of granting of such rights
or options) be deemed to be outstanding and to have been issued for such price per share. Except as provided in clause (3) below, no further adjustments of
the Purchase Price shall be made upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such rights or options or
upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such rights or options or upon the issue of such Common
Stock upon conversion or exchange of such Convertible Securities.

) In case the Company shall issue (whether directly or by assumption in a merger or otherwise) or sell any Convertible
Securities, whether or not the rights to exchange or convert thereunder are immediately exercisable, and the price per share for which Common Stock is
issuable upon such conversion or exchange (determined by dividing (a) the total amount received or receivable by the corporation as consideration for the
issue or sale of such Convertible Securities, plus the minimum aggregate amount of additional consideration, if any, payable to the corporation upon the
conversion or exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the conversion or exchange of all such
Convertible Securities) shall be less than the Purchase Price in effect immediately prior to the time of such issue or sale, then the total maximum number of
shares of Common Stock issuable upon conversion or exchange of all such Convertible Securities shall (as of the date of the issue or sale of such Convertible
Securities) be deemed to be outstanding and to have been issued for such price per share, provided that (i) except as provided in clause (3) below, no further
adjustments of the Purchase Price shall be made upon the actual issue of such Common Stock upon conversion or exchange of such Convertible Securities,
and (ii) if any such issue or sale of such Convertible Securities is made upon exercise of any rights to subscribe for or to purchase or any option to purchase
any such Convertible Securities for which adjustments of the Purchase Price have been or are to be made pursuant to other provisions of this Subsection B.,
no further adjustment of the Purchase Price shall be made by reason of such issue or sale.

3) Upon the happening of any of the following events, namely, if the purchase price provided in any rights or options
referred to in clause (1) of this Subsection B., the additional consideration, if any, payable upon the conversion or exchange of Convertible Securities referred
to in clause (1) or clause (2) of this Subsection B., or the rate at which any Convertible Securities referred to in clause (1) or clause (2) of this
Subsection (B) are convertible into or exchangeable for Common Stock shall change (other than under or by reason of provisions designed to protect against
dilution), the Purchase Price in effect at the time of such event shall forthwith be readjusted to the Purchase Price which would have been in effect at such
time had such rights, options or Convertible Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate,
as the case may be, at the time initially granted, issued or sold; and on the expiration of any such option or right or the termination of any such right to convert
or exchange such Convertible Securities, the Purchase Price

then in effect hereunder shall forthwith be increased to the Purchase Price which would have been in effect at the time of such expiration or termination had
such right, option or Convertible Security, to the extent outstanding immediately prior to such expiration or termination, never been issued, and the Common
Stock issuable thereunder shall no longer be deemed to be outstanding. If the purchase price provided for in any such right or option referred to in clause

(1) of this Subsection B., or the rate at which any Convertible Securities referred to in clause (1) or clause (2) of this Subsection B. are convertible into or
exchangeable into or exchangeable for Common Stock, shall decrease at any time under or by reason of provisions with respect thereto designed to protect
against dilution, then in case of the delivery of Common Stock upon the exercise of any such right or option or upon conversion or exchange of any such
Convertible Security, the Purchase Price then in effect hereunder shall forthwith be adjusted to such respective amount as would have been in effect had such
rights, option or Convertible Security never been issued as to such Common Stock and had adjustments been made upon the issuance of the shares of
Common Stock delivered as aforesaid, but only if as a result of such adjustment the Purchase Price then in effect hereunder is thereby decreased.



4 In case the Company shall declare a dividend or make any other distributions upon any stock of the Company payable in
Common Stock or Convertible Securities, any Common Stock or Convertible Securities, as the case may be, issuable in payment of such dividend or
distribution shall be deemed to have been issued or sold without consideration.

) In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common
Stock or Convertible Securities shall be issued or sold for cash, the consideration received therefor shall be deemed to be the amount received by the
Company therefor, without deduction therefrom of any expenses incurred or any underwriting commissions or concessions paid or allowed by the Company
in connection therewith. In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common Stock or
Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the consideration other than cash received by the Company
shall be deemed to be the fair value of such consideration as determined in good faith by the Board of Directors of the Company, without deduction of any
expenses incurred or any underwriting commissions or concessions paid or allowed by the Company in connection therewith. In case any shares of Common
Stock or Convertible Securities or any rights or options to purchase such Common Stock or Convertible Securities shall be issued in connection with any
merger or consolidation in which the Company is the surviving corporation, the amount of consideration therefor shall be deemed to be the fair value as
determined by the Board of Directors of the Company of such portion of the assets and business of the non-surviving corporation or corporations as such
Board shall determine to be attributable to such Common Stock or Convertible Securities, rights or options, as the case may be.

(6) In case the Company shall take a record of the holders of its Common Stock for the purpose of entitling them (a) to
receive a dividend or other distribution payable in Common Stock or in Convertible Securities, or (b) to subscribe for
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or purchase Common Stock or Convertible Securities, then such record date shall be deemed to be the date of the issue or sale of the shares of Common Stock
deemed to have been issued upon the declaration of such dividend or the making of such other distribution or the date of the granting of such right of
subscription or purchase, as the case may be.

7) The number of shares of Common Stock outstanding at any given time shall not include shares owned or held or for the
account of the Company, and the disposition of any such shares shall be considered an issue or sale of Common Stock for the purposes of Subsection B.

8) Anything in clause (5) of this Subsection B. to the contrary notwithstanding, in the case of an acquisition where all or part
of the purchase price is payable in Common Stock or Convertible Securities but is stated as a dollar amount, where the Company upon making the acquisition
pays only part of the aggregate dollar amount consideration which is payable in Common Stock or Convertible Securities and where the balance of such
purchase price is deferred or is contingently payable under a formula related to earnings over a period of time, (a) the consideration received for any Common
Stock or Convertible Securities delivered at the time of the acquisition shall be deemed to be such part of the total consideration as the portion of the dollar
amount consideration then paid in Common Stock or Convertible Securities bears to the aggregate dollar amount consideration which is payable in Common
Stock or Convertible Securities, and (b) in connection with each issuance of additional Common Stock or Convertible Securities pursuant to the terms of the
agreement relating to such acquisition, the consideration received shall be deemed to be such part of the total consideration as the portion of the dollar amount
consideration then and theretofore paid in Common Stock or Convertible Securities bears to the aggregate dollar amount consideration payable in Common
Stock or Convertible Securities multiplied by a fraction, the numerator of which shall be the number of shares (or in the case of Convertible Securities other
than stock, the aggregate principal amount) then issued and the denominator of which shall be the total number of shares (or in the case of Convertible
Securities other than stock, the aggregate principal amount) then and theretofore issued under such acquisition agreement. If it is determined that any part of
the deferred or contingent portion of such purchase price shall not be payable, the Purchase Price then in effect hereunder shall forthwith be readjusted to such
Purchase Price as would have obtained (i) had the adjustment made in connection with such acquisition been made upon the basis of the issuance of only the
number of shares of Common Stock or Convertible Securities actually issued in connection with such acquisition, and (ii) had adjustments been made on the
basis of the Purchase Price as adjusted in clause (1) for all issued or sale (as prices which would have affected such adjusted Purchase Price) of Common
Stock or rights, options or Convertible Securities made after such acquisition. In the event that only a part of the purchase price for an acquisition is paid in
Common Stock or Convertible Securities in the manner referred to in this clause (8), the term “total consideration” as used in this clause (8) shall mean that
part of the aggregate consideration as is fairly allocable to the purchase price paid in Common Stock or Convertible Securities in the manner referred to in this
clause (8), as determined by the Board of Directors of the Company.

) Notwithstanding anything to the contrary in this Section II., no adjustment in the Purchase Price shall result, pursuant to
Subsection A. above or otherwise, from the issuance by the Company of shares of its Common Stock as a result of the following transactions:

(a) The exercise of options heretofore or hereafter granted under the Company’s 1993 Stock Option Plan, as the
same may be amended, extended or substituted from time to time provided, that the number of shares available thereunder may not be increased by any such
amendment, extension or substitution;

(b) The exercise of options heretofore or hereafter granted under the Company’s 1999 Stock Option Plan, as the
same may be amended, extended or substituted from time to time provided, that the number of shares available thereunder may not be increased by any such
amendment, extension or substitution; and

(o) The exercise of any of the 850,000 warrants issued on July 30, 1999, and which expire July 31, 2009, as the
same may be amended, substituted or extended from time to time.

(d) The exercise of any of the 1,500,000 Warrants issued on September 10, 2002, and which expire September 10,
2012, as the same may be amended, substituted or extended from time to time.

C. (1) In case the Company shall declare a dividend upon the Common Stock payable other than in Common Stock or Convertible
Securities, the Company shall give the holders of each Warrant thirty (30) days prior written notice of the date as of which the holders of Common Stock of
record entitled to such special dividend shall be determined and, in the event a holder’s Warrants remain outstanding in whole or in part, as of such
determination date the Purchase Price for such outstanding Warrants shall be adjusted so that the holder thereof will be entitled to the same dollar value upon



exercise thereof as if such Warrants had been exercised by such determination date. The Company hereby agrees that it shall not declare any such dividend in
an amount which exceeds (together with all such other dividends paid in a given fiscal year) ten percent (10%) of the net income of the Company for the prior
fiscal year. For the purposes of the foregoing a dividend other than in cash shall be considered payable out of earnings or surplus (other than revaluation or
paid-in surplus) only to the extent that such earnings or surplus are charged an amount equal to the fair value of such dividend as determined by the Board of
Directors of the Company.

(2) In the event dividends are declared and paid on the Company’s Senior Preferred Stock (which is currently held by WEDGE
Energy Services, L.L.C.) in additional shares of Senior Preferred Stock (“PIK Dividend”), the Warrants shall be adjusted (the “PIK Dividend Adjustment”) so

that for each one (1) share of Senior Preferred Stock paid as a PIK Dividend the Warrants shall be exercisable for one-half (1/2) additional share (assuming all
750,000 Warrants originally issued, as adjusted pursuant to the terms of the Warrant, are outstanding) and the Purchase Price shall be adjusted proportionately.
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The determination of the PIK Dividend Adjustment shall be by application of the following formulas: (a) the number of additional shares for which the
Warrants are exercisable shall be determined by application of the following formula: (i) a fraction in which (x) the numerator is the number of Warrants
outstanding, as adjusted, at the time of determination of the PIK Dividend Adjustment and (y) the denominator is the number of Warrants originally issued, as
adjusted, shall be multiplied by (ii) one-half (1/2) the number of shares paid as a PIK Dividend, which product shall equal the number of additional shares for
which the Warrants are exercisable and (b) the adjustment of the Purchase Price shall be determined by application of the following formula: (i) the number of
Warrants outstanding, as adjusted, at the time of the determination of the PIK Dividend Adjustment shall be multiplied by (ii) the Purchase Price in effect, as
adjusted, at the time of determination of the PIK Dividend Adjustment, and the resulting product shall be divided by (iii) the sum obtained from adding (x)
the number of Warrants outstanding, as adjusted, at the time of determination of the PIK Dividend Adjustment, and (y) the number of additional shares for
which the Warrants are exercisable as determined above, which quotient shall equal the adjusted Purchase Price. (e.g. if a PIK Dividend of 100,000 shares of
Senior Preferred Stock is declared and paid, the Warrants (assuming the 750,000 originally issued Warrants are outstanding) shall be exercisable for an
additional 50,000 shares and, assuming a Purchase Price of $0.10, the Purchase Price at such time shall be adjusted to $0.09375 (750,000 / 750,000 x 50,000
= 50,000, and 750,000 x 0.10 divided by (750,000 + 50,000) = 0.09375). Furthermore ,if a similar PIK Dividend of 100,000 shares of Senior Preferred Stock
is declared and paid and assuming the number of Warrants outstanding, as adjusted, has declined by 187,500 Warrants due to the sale or exercise of Warrants,
or another event outside of an adjustment pursuant to the terms of the Warrants, the Warrants shall be exercisable for an additional 37,500 shares and,
assuming a Purchase Price at such time of $0.10, the Purchase Price shall be adjusted to $0.09375 (562,500 / 750,000 x 50,000 = 37,500, and 562,500 x 0.10
divided by (562,500 + 37,500) = 0.09375).

D. (1) In case the Company shall at any time subdivide its outstanding shares of Common Stock into a greater number of shares; the
Purchase Price in effect immediately prior to such subdivision shall be proportionately reduced, and, conversely (2) in case the outstanding shares of
Common Stock of the Company shall be combined into a smaller number of shares, the Purchase Price in effect immediately prior to such combination shall
be proportionately increased.

E. In case of any capital reorganization or any reclassification of the Common Stock of the Company, the consolidation of Company
with or the merger of Company with or into any other corporation, or the sale of the properties and assets of Company as, or substantially as, an entirety to
any other corporation, then each holder of a Warrant then outstanding shall be entitled to purchase such number of shares of stock or other securities or
property of Company or any other corporation resulting from such reorganization, reclassification, consolidation, merger, or sale, as was exchanged or paid in
such transaction for the number of shares of Common Stock of Company which the holder would have been entitled to purchase except for such action. The
subdivision or combination of shares of Common Stock at any time outstanding into a greater or lesser number of shares of Common Stock shall not be
deemed to be a reclassification of the

Common Stock of Company for the purposes of this Subsection “E.”

F. (1) Except as provided in Subsection G, to follow, upon each adjustment of the Purchase Price as a result of (a) an issuance or sale
of Common Stock below the Purchase Price as provided in Subsections A and B above, including (without limitation) a dividend or distribution in shares of
capital stock, or (b) a subdivision of outstanding shares of Common Stock as provided in Subsection “D.(1)” hereof, the number of shares of Common Stock
purchasable upon exercise of any Warrant Certificate shall be increased to the number of shares of Common Stock (calculated to the nearest hundredth)
obtained by multiplying (i) the number of shares of Common Stock purchasable immediately prior to such adjustment upon exercise of Warrants (evidenced
by the Warrant Certificate held by such holder) by (ii) the Purchase Price in effect immediately prior to such adjustment, and dividing the product so obtained
by the Purchase Price in effect after such adjustment.

(2) Except as provided in Subsection “G” to follow, upon each adjustment of the Purchase Price as a result of a combination of the
Common Stock as provided in Subsection “D.(2)” hereof, the number of shares of Common Stock purchasable upon exercise of any Warrant Certificate shall
be decreased to the number of shares of Common Stock (calculated to the nearest hundredth) obtained by multiplying (a) the number of shares of Common
Stock purchasable immediately prior to such adjustment upon exercise of Warrants evidenced by the Warrant Certificate held by such holder, by (b) the
Purchase Price in effect immediately prior to such adjustment, and then dividing the product so obtained by the Purchase Price in effect after such adjustment.

G. In lieu of an adjustment in the number of shares covered by a Warrant, Company may elect, on or after the date of any adjustment
of the Purchase Price, to adjust the number of Warrants.

H. Irrespective of any adjustments or change in the Purchase Price or the number of shares of the Common Stock issuable upon the
exercise of the Warrants, the Warrant Certificates theretofore and thereafter issued may continue to express the Purchase Price per share and the number of
shares which were expressed upon the Warrant Certificates when initially issued.

L. Before taking any action which would cause an adjustment reducing the Purchase Price below the then par value, if any, of the
shares of Common Stock issuable upon exercise of the Warrants, Company shall take any corporate action which may, in the opinion of its counsel, be
necessary in order that Company may validly and legally issue fully paid and nonassessable shares of such Common Stock at such adjusted Purchase Price.



J. Whenever the Purchase Price, the number of shares of Common Stock issuable upon the exercise of each Warrant, or the number of
Warrants are adjusted as provided in this Section II., Company shall promptly prepare a certificate setting forth the Purchase Price as so adjusted, the number
of shares of Common Stock issuable upon

the exercise of each Warrant as so adjusted, and a brief statement of the facts accounting for such adjustment.

K. If any event occurs as to which in the opinion of the Board of Directors of the Company the other provisions of this Section II. are
not strictly applicable or if strictly applicable would not fairly protect the conversion rights of the holders of the Warrants in accordance with the essential
intent and principles of such provisions, then the Board of Directors shall make an adjustment in the application of such provisions, in accordance with such
essential intent and principles, so as to protect such exercise rights as aforesaid.

II1. A. This Certificate, with or without other Warrant Certificates, upon surrender at the principal office of the Company, may be
exchanged for another Warrant Certificate or Warrant Certificates of like tenor evidencing Warrants entitling the holder to purchase a like aggregate number
of Shares as the Warrants evidenced by the Warrant Certificate or Warrant Certificates surrendered. If only a part of the Warrants evidenced by this Certificate
are exercised, the holder hereof shall be entitled to receive, upon surrender hereof, another Warrant Certificate or Warrant Certificates for the number of
whole Warrants not exercised.

B. Upon receipt by Company of evidence reasonably satisfactory to it of the loss, theft, destruction, or mutilation of a Warrant
Certificate, and, in case of loss, theft, destruction, or mutilation, of indemnity or security reasonably satisfactory to it, and reimbursement to Company of all
reasonable expenses incidental thereto, and upon surrender to the Company and cancellation of the Warrant Certificate, if mutilated, the Company shall
deliver to the registered owner a new Warrant Certificate in lieu of, and evidencing the right to purchase the same number of shares as, the Warrant Certificate
so lost, stolen, destroyed, or mutilated.

C. No holder of the Warrants evidenced by this Certificate shall be entitled to vote or receive dividends or be deemed the holder of
Shares or any other securities of Company which may at any time be issuable on the exercise of these Warrants for any purpose, nor shall anything contained
in the Warrant Agreement or herein be construed to confer upon the holder of these Warrants, as such, any of the rights of a shareholder of Company or any
right to vote for the election of directors or upon any matter submitted to shareholders at any meeting thereof, or to give or withhold consent to any corporate
action (whether upon any recapitalization, issue of stock, reclassification of stock, change of par value, consolidation, merger, conveyance, or otherwise) or to
receive notice of meetings, or to receive dividends or subscription rights or otherwise, until the Warrants evidenced by this Warrant Certificate have been
exercised and the Common Stock purchasable upon the exercise thereof is issued to the holder as the holder of record as provided in III.J. below.

D. To the extent that any Warrant Certificates remain outstanding at 5:01 P.M. Dallas, Texas time on the Expiration Date, such
outstanding Warrant Certificates shall be automatically deemed exercised on behalf of each record holder of Warrant Certificates into shares of the

Company’s Common Stock at the rate (“Conversion Rate”)
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of one-tenth (1/10) of a share of Common Stock for each Warrant Certificate or Certificates representing, immediately before the Expiration Date, the right to
purchase one share of Common Stock.

E. Upon the exercise of the Warrant, in lieu of the issuance of any fractional Shares, the Company shall pay cash to the registered
holder of the Warrant based on the difference between the market price of the Shares, which price shall be computed as the per Share closing price (if such
Shares are listed on an exchange) or the average between the per Share bid and asked prices as of the close of business on the exercise date as reported by the
National Association of Securities Dealers Automated Quotation System and the Purchase Price on the exercise date times the fractional Share which is
represented by the Warrants on the exercise date. However, if no market price exists, then the amount of cash to be paid to the registered holder of the Warrant
in lieu of any fractional Shares shall be the product of the difference between the per share Net Book Value (defined hereafter) of the shares of the Company’s
Common Stock outstanding on the last business day prior to the exercise date and the Purchase Price on the exercise date times the fractional security which
otherwise would have been issuable in the absence of this provision. For purposes of payment of cash in lieu of the issuance of fractional securities, the term
“Net Book Value” means the consolidated total shareholders’ equity, determined in accordance with generally accepted accounting principles (“GAAP”).

F. The holder hereof, by accepting same, consents and agrees with Company and with every other holder of a Warrant Certificate that:

1) The Warrants evidenced by this Certificate are transferable only on the registry books of the Company upon surrender of
this Certificate at the principal office of the Company and only as provided below; and

) Company and may deem and treat the person in whose name this Certificate is registered as the absolute owner thereof
and of the Warrants evidenced thereby (notwithstanding any notations of ownership or writing on the Certificate made by anyone other than Company) for all
purposes whatsoever, and the Company shall not be affected by any notice to the contrary.

G. The registered holder of any Warrant Certificate may exercise it in whole or in part at any time, but only in such multiples as are
required to permit the issuance by Company of one or more shares, by surrender of the Warrant Certificate with the form of election to purchase on the
reverse side thereof duly executed, to the Company at the principal office of the Company at or prior to 5:00 P.M. Dallas, Texas time on June 12, 2013, or
such later date or dates as Company may determine together with payment of the Purchase Price, payable to Company, for each share into which the Warrants
are exercised.

H. Upon receipt of a Warrant Certificate, with the form of election to
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purchase duly executed, accompanied by payment of the Purchase Price for its shares to be purchased and an amount equal to any applicable transfer tax in
cash, or by certified check, bank draft, or postal or express money order payable to the order of Company, the Company shall thereupon cause the certificates
for the number of whole shares to be purchased to be delivered to or upon the order of the registered holder of such Warrant Certificate registered in such
name or names as may be designated by such holder.

L. In case the registered holder of any Warrant Certificate exercises less than all the Warrants evidenced thereby, a new Warrant
Certificate evidencing Warrants equivalent to the Warrants remaining unexercised shall be issued by Warrant Agent to the registered holder of such Warrant
Certificate or to such holder’s duly authorized assigns.

J. Each person in whose name any certificate for shares of Common Stock of the Company is issued upon the exercise of Warrants
shall for all purposes be deemed to have become the holder of record of the shares of Common Stock represented thereby on, and such certificate shall be
dated, the date upon which the Warrant Certificate evidencing such Warrants was duly surrendered and payment of the Purchase Price (and any applicable
transfer taxes) was made; provided, however, that if the date of such surrender and payment is a date upon which the transfer books of Company are closed,
such person shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding business day on
which the transfer books of Company are open. Prior to the exercise of the Warrants evidenced thereby, the holder of a Warrant Certificate shall not be
entitled to any rights of a shareholder of Company with respect to shares for which the Warrants are exercisable, including, without limitation, the right to
vote, to receive dividends or other distributions, or to exercise any preemptive rights, and shall not be entitled to receive any notice of any proceedings of
Company, except as provided herein.
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WITNESS the facsimile signatures of the proper officers of Company and its corporate seal. Dated as of June 12, 2003.

TGC INDUSTRIES, INC.

By:
Wayne A. Whitener, President

ATTEST:
By:

Kenneth W. Uselton,

Assistant Secretary
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ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Warrant Certificate)

FOR VALUE RECEIVED hereby sells, assigns, and transfers unto

(Please print name and address of transferee)

this Warrant Certificate, together with all right, title, and interest therein, and does hereby irrevocably constitute and appoint
Attorney, to transfer the within Warrant Certificate on the books of the within-named Company, with full power of substitution.

Dated: ,20
Signature
Signature Guaranteed
NOTICE: The signature(s) to this assignment must correspond with the name(s) as written upon the face of the Certificate in every particular without

alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or a member
firm of a major stock exchange.
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ELECTION TO PURCHASE
(To be executed if holder desires
to exercise the Warrant Certificate)
To: TGC INDUSTRIES, INC.
The undersigned hereby irrevocably elects to exercise Warrants represented by this Warrant Certificate to purchase the
shares of Common Stock issuable upon the exercise of such Warrants and requests that certificates for such shares be issued in the name of:

(Please insert social security or other identifying number)

(Please print name and address)

If such number of Warrants does not constitute all of the Warrants evidenced by this Warrant Certificate, a new Warrant Certificate for the
balance remaining of such Warrants shall be registered in the name of and delivered to:

(Please insert social security or other identifying number)

Dated: ,20
Signature
Signature Guaranteed
NOTICE: The signature on this Form of Election to Purchase must correspond with the name(s) as written upon the face of the Certificate without

alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or a member
firm of a major stock exchange.
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Exhibit 4.16

No. WT Warrants
Series C2

VOID AFTER DECEMBER 15, 2007
(unless extended by TGC Industries, Inc.)

TGC INDUSTRIES, INC.

Warrant Agreement and
Warrant Certificate

I. A. THIS CERTIFIES THAT for value received or registered assigns, is the owner of the number of Warrants (“Warrants”) of
TGC Industries, Inc. (the “Company”) set forth above (which Warrants are part of a series of Warrants issued of even date (the “Series C2
Warrants”)), each of which entitles the owner hereof to purchase, subject to the restrictions referenced herein, prior to the close of business on December 15,
2007, or such later date or dates as the Company may determine (the “Expiration Date”), at the principal office of the Company, one (1) share of Common
Stock of TGC Industries, Inc. (the “Shares”), at the purchase price of One Dollar ($1.00) per whole share (the “Purchase Price”), upon presentation and
surrender of this Warrant Certificate with the Form of Election to Purchase duly executed. The number of Warrants evidenced by this Warrant Certificate
(and the number of Shares which may be purchased upon exercise thereof) set forth above is the number as of the date of this Certificate, based on the shares
of Common Stock of the Company as constituted at such date.

B. No Warrant is exercisable by a holder unless, at the time of an exercise by such holder, there is either (1) a registration statement or
prospectus covering the Shares that is effective under the Securities Act of 1933, as amended, and the securities laws of the state of the address of record of
such holder; or (2) an exemption from registration is available for the Warrant exercise and the issuance of the Shares in the opinion of counsel to the
Company (and the holder represents in writing that the Shares are being acquired for investment and will not be distributed in violation of applicable
securities laws).

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ACQUIRED FOR INVESTMENT ONLY AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY STATE. WITHOUT SUCH
REGISTRATION, SUCH SECURITIES MAY NOT BE SOLD OR OTHERWISE TRANSFERRED AT ANY TIME WHATSOEVER, EXCEPT UPON
DELIVERY TO THE CORPORATION OF AN OPINION OF COUNSEL SATISFACTORY TO THE CORPORATION THAT REGISTRATION IS NOT
REQUIRED FOR SUCH TRANSFER.

C. Except as hereafter provided, the Company will have no obligation to register either the Warrants or the Shares into which the
Warrants are exercisable. Accordingly, upon exercise of a Warrant the Shares received by the Warrant holder will contain the usual restrictive legend
regarding limitation on resales of such Shares.

1) Whenever the Company, at any time prior to the expiration of this Warrant as herein provided, proposes to file with the
Commission for the registration under the Act of any of its securities for the Company’s own benefit, the Company shall, at least thirty days prior to such
filing, give written notice of such proposed filing to the holder of this Warrant at the last known address of such holder, and shall offer to include in such
filing for registration such Warrants and any proposed disposition of Shares deliverable upon the exercise of the then outstanding Warrants, upon receipt by
the Company, not less than twenty days prior to the proposed filing date, of a written request setting forth the facts with respect to such proposed disposition.
If such request is made, the Company will take action (at the Company’s own expense) to register such Warrants and Shares by including them in such filing,
and will take such other action as may be requested by such holder to qualify such Warrants and Shares for sale under applicable Blue Sky laws.

2) The Company agrees that, upon written request from one or more of the holders of the then outstanding Warrants
(including this Warrant to the extent then outstanding), the Company shall (at the expense of those Warrant holders making the request) file with the
Commission a Registration Statement covering such Warrants and the proposed disposition of Shares deliverable upon the exercise of those Warrants
designated by such Warrant holders. Such registration will take place as soon as the Company has available audited and interim financial statements without
having to have any such financial statements specially prepared for such offering. Upon such filing, the Company shall deliver to each such Warrant holder
such number of copies of such prospectuses in preliminary and definitive form, and amendments thereto, as may be reasonably required. The Company shall
also qualify such Warrants and Shares for sale under applicable Blue Sky Laws and continue such qualification in effect so long as required for the purposes
of the sale of such Warrants and Shares. Each Warrant holder shall pay to the Company his, her, or its proportionate share of all fees, taxes, and expenses
incident to filing such Registration Statement and the actions required in connection therewith. This obligation on the part of the Company shall be a one-
time obligation.

II. The Purchase Price, the number of Shares which may be purchased upon the exercise of the Warrants evidenced by this Certificate, and the
number of Warrants outstanding are subject to modification and adjustment from time to time upon the occurrence of the events enumerated below:

A. If and whenever the Company shall issue or sell any shares of its Common Stock for a consideration per share less than the
Purchase Price in effect immediately prior to the time of such issue or sale, then, forthwith upon such issue or
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sale, the Purchase Price shall be reduced to a price (calculated to the nearest one hundredth of a cent) determined by dividing (1) an amount equal to the sum
of (a) the number of shares of Common Stock outstanding immediately prior to such issue or sale multiplied by the then existing Purchase Price, and (b) the
consideration, if any, received by the Company upon such issue or sale, by (2) the total number of shares of Common Stock outstanding immediately after
such issue or sale.



B. For purposes of Subsection A. above, the following clauses (1) to (9), inclusive, shall also be applicable:

(€8] In case at any time the Company shall grant (whether directly or by assumption in a merger or otherwise) any rights to
subscribe for or to purchase, or any options for the purchase of, Common Stock or any stock or securities convertible into or exchangeable for Common Stock
(such convertible or exchangeable stock or securities being herein called Convertible Securities) whether or not such rights or options or the right to convert
or exchange any such Convertible Securities are immediately exercisable, and the price per share for which Common Stock is issuable upon the exercise of
such rights or options or upon conversion or exchange of such Convertible Securities (determined by dividing (a) the total amount, if any, received or
receivable by the Company as consideration for the granting of such rights or options, plus the minimum aggregate amount of additional consideration
payable to the Company upon the exercise of such rights or options, plus, in the case of such rights or options which relate to Convertible Securities, the
minimum aggregate amount of additional consideration, if any, payable upon the issue or sale of such Convertible Securities and upon the conversion or
exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the exercise of such rights or options or upon the conversion
or exchange of all such Convertible Securities issuable upon the exercise of such rights or options) shall be less than the Purchase Price in effect immediately
prior to the time of the granting of such rights or options, then the total maximum number of shares of Common Stock issuable upon the exercise of such
rights or options or upon conversion or exchange of the total maximum amount of such Convertible Securities issuable upon the exercise of such rights or
options shall (as of the date of granting of such rights or options) be deemed to be outstanding and to have been issued for such price per share. Except as
provided in clause (3) below, no further adjustments of the Purchase Price shall be made upon the actual issue of such Common Stock or of such Convertible
Securities upon exercise of such rights or options or upon the actual issue of such Common Stock or of such Convertible Securities upon exercise of such
rights or options or upon the issue of such Common Stock upon conversion or exchange of such Convertible Securities.

2) In case the Company shall issue (whether directly or by assumption in a merger or otherwise) or sell any Convertible
Securities, whether or not the rights to exchange or convert thereunder are immediately exercisable, and the price
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per share for which Common Stock is issuable upon such conversion or exchange (determined by dividing (a) the total amount received or receivable by the
corporation as consideration for the issue or sale of such Convertible Securities, plus the minimum aggregate amount of additional consideration, if any,
payable to the corporation upon the conversion or exchange thereof, by (b) the total maximum number of shares of Common Stock issuable upon the
conversion or exchange of all such Convertible Securities) shall be less than the Purchase Price in effect immediately prior to the time of such issue or sale,
then the total maximum number of shares of Common Stock issuable upon conversion or exchange of all such Convertible Securities shall (as of the date of
the issue or sale of such Convertible Securities) be deemed to be outstanding and to have been issued for such price per share, provided that (i) except as
provided in clause (3) below, no further adjustments of the Purchase Price shall be made upon the actual issue of such Common Stock upon conversion or
exchange of such Convertible Securities, and (ii) if any such issue or sale of such Convertible Securities is made upon exercise of any rights to subscribe for
or to purchase or any option to purchase any such Convertible Securities for which adjustments of the Purchase Price have been or are to be made pursuant to
other provisions of this Subsection B., no further adjustment of the Purchase Price shall be made by reason of such issue or sale.

3) Upon the happening of any of the following events, namely, if the purchase price provided in any rights or options
referred to in clause (1) of this Subsection B., the additional consideration, if any, payable upon the conversion or exchange of Convertible Securities referred
to in clause (1) or clause (2) of this Subsection B., or the rate at which any Convertible Securities referred to in clause (1) or clause (2) of this
Subsection (B) are convertible into or exchangeable for Common Stock shall change (other than under or by reason of provisions designed to protect against
dilution), the Purchase Price in effect at the time of such event shall forthwith be readjusted to the Purchase Price which would have been in effect at such
time had such rights, options or Convertible Securities still outstanding provided for such changed purchase price, additional consideration or conversion rate,
as the case may be, at the time initially granted, issued or sold; and on the expiration of any such option or right or the termination of any such right to convert
or exchange such Convertible Securities, the Purchase Price then in effect hereunder shall forthwith be increased to the Purchase Price which would have
been in effect at the time of such expiration or termination had such right, option or Convertible Security, to the extent outstanding immediately prior to such
expiration or termination, never been issued, and the Common Stock issuable thereunder shall no longer be deemed to be outstanding. If the purchase price
provided for in any such right or option referred to in clause (1) of this Subsection B. or the rate at which any Convertible Securities referred to in clause
(1) or clause (2) of this Subsection B. are convertible into or exchangeable into or exchangeable for Common Stock, shall decrease at any time under or by
reason of provisions with respect thereto designed to protect against dilution, then in case of the delivery of Common Stock upon the exercise of any such
right or option or upon conversion or exchange of any such

Convertible Security, the Purchase Price then in effect hereunder shall forthwith be adjusted to such respective amount as would have obtained had such
rights, option or Convertible Security never been issued as to such Common Stock and had adjustments been made upon the issuance of the shares of
Common Stock delivered as aforesaid, but only if as a result of such adjustment the Purchase Price then in effect hereunder is thereby decreased.

4) In case the Company shall declare a dividend or make any other distributions upon any stock of the Company payable in
Common Stock or Convertible Securities, any Common Stock or Convertible Securities, as the case may be, issuable in payment of such dividend or
distribution shall be deemed to have been issued or sold without consideration.

(5) In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common
Stock or Convertible Securities shall be issued or sold for cash, the consideration received therefor shall be deemed to be the amount received by the
Company therefor, without deduction therefrom of any expenses incurred or any underwriting commissions or concessions paid or allowed by the Company
in connection therewith. In case any shares of Common Stock or Convertible Securities or any rights or options to purchase any such Common Stock or
Convertible Securities shall be issued or sold for a consideration other than cash, the amount of the consideration other than cash received by the Company
shall be deemed to be the fair value of such consideration as determined in good faith by the Board of Directors of the Company, without deduction of any
expenses incurred or any underwriting commissions or concessions paid or allowed by the Company in connection therewith. In case any shares of Common
Stock or Convertible Securities or any rights or options to purchase such Common Stock or Convertible Securities shall be issued in connection with any
merger or consolidation in which the Company is the surviving corporation, the amount of consideration therefor shall be deemed to be the fair value as
determined by the Board of Directors of the Company of such portion of the assets and business of the non-surviving corporation or corporations as such
Board shall determine to be attributable to such Common Stock or Convertible Securities, rights or options, as the case may be.



(6) In case the Company shall take a record of the holders of its Common Stock for the purpose of entitling them (a) to
receive a dividend or other distribution payable in Common Stock or in Convertible Securities, or (b) to subscribe for or purchase Common Stock or
Convertible Securities, then such record date shall be deemed to be the date of the issue or sale of the shares of Common Stock deemed to have been issued
upon the declaration of such dividend or the making of such other distribution or the date of the granting of such right of subscription or purchase, as the case
may be.

7) The number of shares of Common Stock outstanding at any given time shall not include shares owned or held or for the
account of the Company, and the disposition of any such shares shall be considered an issue or sale of Common Stock for the purposes of Subsection B.

8) Anything in clause (5) of this Subsection B. to the contrary notwithstanding, in the case of an acquisition where all or part
of the purchase price is payable in Common Stock or Convertible Securities but is stated as a dollar amount, where the Company upon making the acquisition
pays only part of a maximum dollar purchase price which is payable in Common Stock or Convertible Securities and where the balance of such purchase
price is deferred or is contingently payable under a formula related to earnings over a period of time, (a) the consideration received for any Common Stock or
Convertible Securities delivered at the time of the acquisition shall be deemed to be such part of the total consideration as the portion of the dollar purchase
price then paid in Common Stock or Convertible Securities bears to the total maximum dollar purchase price then paid in Common Stock or Convertible
Securities, and (b) in connection with each issuance of additional Common Stock or Convertible Securities pursuant to the terms of the agreement relating to
such acquisition, the consideration received shall be deemed to be such part of the total consideration as the portion of the dollar purchase price then and
theretofore paid in Common Stock or Convertible Securities bears to the total maximum dollar purchase price payable in Common Stock or Convertible
Securities multiplied by a fraction, the numerator of which shall be the number of shares (or in the case of Convertible Securities other than stock, the
aggregate principal amount) then issued and the denominator of which shall be the total number of shares (or in the case of Convertible Securities other than
stock, the aggregate principal amount) then and theretofore issued under such acquisition agreement. If it is determined that any part of the deferred or
contingent portion of such purchase price shall not be payable, the Purchase Price then in effect hereunder shall forthwith be readjusted to such Purchase Price
as would have obtained (i) had the adjustment made in connection with such acquisition been made upon the basis of the issuance of only the number of
shares of Common Stock or Convertible Securities actually issued in connection with such acquisition, and (ii) had adjustments been made on the basis of the
Purchase Price as adjusted in clause (1) for all issued or sale (as prices which would have affected such adjusted Purchase Price) of Common Stock or rights,
options or Convertible Securities made after such acquisition. In the event that only a part of the purchase price for an acquisition is paid in Common Stock or
Convertible Securities in the manner referred to in this clause (8), the term “total consideration” as used in this clause (8) shall mean that part of the aggregate
consideration as is fairly allocable to the purchase price paid in Common Stock or Convertible Securities in the manner referred to in this clause (8), as
determined by the Board of Directors of the Company.

€)] Notwithstanding anything to the contrary in this Section II., no adjustment in the Purchase Price shall result, pursuant to
Subsection A. above or otherwise, from the issuance by the Company of shares of its Common Stock as a result of the following transactions:

(a) The exercise of options heretofore or hereafter granted under the Company’s 1999 Stock Option Plan, as the
same may be amended, extended or substituted from time to time provided, that the number of shares available thereunder may not be increased by any such
amendment, extension or substitution; and

(b) The exercise of any of the 850,000 warrants issued on July 30, 1999, and which expire July 31, 2009, as the same
may be amended, substituted or extended from time to time.

(0) The exercise of any of the 1,500,000 Warrants issued on September 10, 2002, and which expire September 10,
2012, as the same may be amended, substituted or extended from time to time.

(d) The exercise of any of the 750,000 Warrants issued on June 12, 2003, and which expire June 12, 2013, as the
same may be amended, substituted or extended from time to time.

C. In case the Company at any time subdivides its outstanding shares of Common Stock into a greater or lesser number of shares, the
Purchase Price in effect immediately prior to such subdivision shall be proportionately reduced or increased, and the number of shares of Common Stock
purchasable upon exercise of any Warrant Certificate shall be increased or decreased, as provided in Subsection E. below.

D. In case of any capital reorganization or any reclassification of the Common Stock of the Company, the consolidation of the
Company with or the merger of the Company with or into any other corporation, or the sale of the properties and assets of the Company as, or substantially
as, an entirety to any other corporation, then each holder of a Warrant then outstanding shall be entitled to purchase such number of shares of stock or other
securities or property of the Company or any other corporation resulting from such reorganization, reclassification, consolidation, merger, or sale, as was
exchanged for the number of shares of Common Stock of the Company which the holder would have been entitled to purchase except for such action. The
subdivision or combination of shares of Common Stock at any time outstanding into a greater or lesser number of shares of Common Stock shall not be
deemed to be a reclassification of the Common Stock of the Company for the purposes of this Subsection ”D.”
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1) Except as provided in Subsection F, to follow, upon each adjustment of the Purchase Price as a result of (a) an issuance or
sale of Common Stock below the Purchase Price as provided in Subsections A and B above, including (without limitation) a dividend or distribution in shares
of capital stock, or (b) a subdivision of outstanding shares of Common Stock into a greater number of shares as provided in Subsection “C.” hereof, the



number of shares of Common Stock purchasable upon exercise of any Warrant Certificate shall be increased to the number of shares of Common Stock
(calculated to the nearest hundredth) obtained by multiplying (i) the number of shares of Common Stock purchasable immediately prior to such adjustment
upon exercise of Warrants (evidenced by the Warrant Certificate held by such holder) by (ii) the Purchase Price in effect immediately prior to such
adjustment, and dividing the product so obtained by the Purchase Price in effect after such adjustment.

2) Except as provided in Subsection ”F” to follow, upon each adjustment of the Purchase Price as a result of a subdivision of
the Common Stock into a lesser number of shares as provided in Subsection ”C” hereof, the number of shares of Common Stock purchasable upon exercise of
any Warrant Certificate shall be decreased to the number of shares of Common Stock (calculated to the nearest hundredth) obtained by multiplying (a) the
number of shares of Common Stock purchasable immediately prior to such adjustment upon exercise of Warrants evidenced by the Warrant Certificate held
by such holder, by (b) the Purchase Price in effect immediately prior to such adjustment, and then dividing the product so obtained by the Purchase Price in
effect after such adjustment.

F. In lieu of an adjustment in the number of shares covered by a Warrant, the Company may elect, on or after the date of any
adjustment of the Purchase Price, to adjust the number of Warrants.

G. Irrespective of any adjustments or change in the Purchase Price or the number of shares of the Common Stock issuable upon the
exercise of the Warrants, the Warrant Certificates theretofore and thereafter issued may continue to express the Purchase Price per share and the number of
shares which were expressed upon the Warrant Certificates when initially issued.

H. Before taking any action which would cause an adjustment reducing the Purchase Price below the then par value, if any, of the
shares of Common Stock issuable upon exercise of the Warrants, the Company shall take any corporate action which may, in the opinion of its counsel, be
necessary in order that the Company may validly and legally issue fully paid and nonassessable shares of such Common Stock at such adjusted Purchase
Price.

L. Whenever the Purchase Price, the number of shares of Common Stock issuable upon the exercise of each Warrant, or the number
of Warrants are adjusted as provided in this Section II., the Company shall promptly prepare a certificate setting forth the Purchase Price as so adjusted, the
number of shares of Common Stock issuable upon the exercise of each Warrant as so adjusted, and a brief statement of the facts accounting for such
adjustment.

J. If any event occurs as to which in the opinion of the Board of Directors of the Company the other provisions of this Section II. are
not strictly applicable or if strictly applicable would not fairly protect the conversion rights of the holders of the Warrants in accordance with the essential
intent and principles of such provisions, then the Board of Directors shall make an adjustment in the application of such provisions, in accordance with such
essential intent and principles, so as to protect such exercise rights as aforesaid.

I11. A. This Certificate, with or without other Warrant Certificates, upon surrender at the principal office of the Company, may be
exchanged for another Warrant Certificate or Warrant Certificates of like tenor evidencing Warrants entitling the holder to purchase a like aggregate number
of Shares as the Warrants evidenced by the Warrant Certificate or Warrant Certificates surrendered. If only a part of the Warrants evidenced by this
Certificate are exercised, the holder hereof shall be entitled to receive, upon surrender hereof, another Warrant Certificate or Warrant Certificates for the
number of whole Warrants not exercised.

B. Upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction, or mutilation of a Warrant
Certificate, and, in case of loss, theft, destruction, or mutilation, of indemnity or security reasonably satisfactory to it, and reimbursement to the Company of
all reasonable expenses incidental thereto, and upon surrender to the Company and cancellation of the Warrant Certificate, if mutilated, the Company shall
deliver to the registered owner a new Warrant Certificate in lieu of, and evidencing the right to purchase the same number of shares as, the Warrant Certificate
so lost, stolen, destroyed, or mutilated.

C. No holder of the Warrants evidenced by this Certificate shall be entitled to vote or receive dividends or be deemed the holder of
Shares or any other securities of the Company which may at any time be issuable on the exercise of these Warrants for any purpose, nor shall anything
contained in the Warrant Agreement or herein be construed to confer upon the holder of these Warrants, as such, any of the rights of a shareholder of the
Company or any right to vote for the election of directors or upon any matter submitted to shareholders at any meeting thereof, or to give or withhold consent
to any corporate action (whether upon any recapitalization, issue of stock, reclassification of stock, change of par value, consolidation, merger, conveyance,
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or otherwise) or to receive notice of meetings, or to receive dividends or subscription rights or otherwise, until the Warrants evidenced by this Warrant
Certificate have been exercised and the Common Stock purchasable upon the exercise thereof has become deliverable.

D. To the extent that any Warrant Certificates remain outstanding at 5:01 P.M. central standard time on the Expiration Date, such
outstanding Warrant Certificates shall be automatically deemed exercised on behalf of each record holder of Warrant Certificates into shares of the
Company’s Common Stock at the rate (“Conversion Rate”) of one-tenth (1/10) of a share of Common Stock for each Warrant Certificate or Certificates
representing, immediately before the Expiration Date, the right to purchase one share of Common Stock.

E. Upon the exercise of the Warrant, in lieu of the issuance of any fractional Shares, the Company shall pay cash to the registered
holder of the Warrant based on the difference between the market price of the Shares, which price shall be computed as the per Share closing price (if such
Shares are listed on an exchange) or the average between the per Share bid and asked prices as of the close of business on the exercise date as reported by the
National Association of Securities Dealers Automated Quotation System and the Purchase Price on the exercise date times the fractional Share which is
represented by the Warrants on the exercise date. However, if no market price exists, then the amount of cash to be paid to the registered holder of the
Warrant in lieu of any fractional Shares shall be the product of the difference between the per share Net Book Value (defined hereafter) of the shares of the
Company’s Common Stock outstanding on the last business day prior to the exercise date and the Purchase Price on the exercise date times the fractional
security which otherwise would have been issuable in the absence of this provision. For purposes of payment of cash in lieu of the issuance of fractional



securities, the term “Net Book Value” means the consolidated total shareholders’ equity, determined in accordance with generally accepted accounting
principles (“GAAP”).

F. The holder hereof, by accepting same, consents and agrees with the Company and with every other holder of a Warrant Certificate
that:

1) The Warrants evidenced by this Certificate are transferable only on the registry books of the Company upon surrender of
this Certificate at the principal office of the Company and only as provided below;

2) The Company may deem and treat the person in whose name this Certificate is registered as the absolute owner thereof
and of the Warrants evidenced thereby (notwithstanding any notations of ownership or writing on the Certificate made by anyone other than the Company) for
all purposes whatsoever, and the Company shall not be affected by any notice to the contrary; and
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3) The Company may modify the terms of the Warrant from time to time.
G. The registered holder of any Warrant Certificate may exercise it in whole or in part at any time, but only in such multiples as are

required to permit the issuance by the Company of one or more shares, by surrender of the Warrant Certificate with the form of election to purchase on the
reverse side thereof duly executed, to the Company at the principal office of the Company at or prior to 5:00 P.M. central standard time on December 15,
2007, or such later date or dates as the Company may determine together with payment of the Purchase Price, payable to the Company, for each share into
which the Warrants are exercised.

H. Upon receipt of a Warrant Certificate, with the form of election to purchase duly executed, accompanied by payment of the
Purchase Price for its shares to be purchased and an amount equal to any applicable transfer tax in cash, or by certified check, bank draft, or postal or express
money order payable to the order of the Company, the Company shall thereupon cause the certificates for the number of whole shares to be purchased to be
delivered to or upon the order of the registered holder of such Warrant Certificate registered in such name or names as may be designated by such holder.

I. In case the registered holder of any Warrant Certificate exercises less than all the Warrants evidenced thereby, a new Warrant
Certificate evidencing Warrants equivalent to the Warrants remaining unexercised shall be issued by Warrant Agent to the registered holder of such Warrant
Certificate or to such holder’s duly authorized assigns.

J. Each person in whose name any certificate for shares of Common Stock of the Company is issued upon the exercise of Warrants
shall for all purposes be deemed to have become the holder of record of the shares of Common Stock represented thereby on, and such certificate shall be
dated, the date upon which the Warrant Certificate evidencing such Warrants was duly surrendered and payment of the Purchase Price (and any applicable
transfer taxes) was made; provided, however, that if the date of such surrender and payment is a date upon which the transfer books of the Company are
closed, such person shall be deemed to have become the record holder of such shares on, and such certificate shall be dated, the next succeeding business day
on which the transfer books of the Company are open. Prior to the exercise of the Warrants evidenced thereby, the holder of a Warrant Certificate shall not be
entitled to any rights of a shareholder of the Company with respect to shares for which the Warrants are exercisable, including, without limitation, the right to
vote, to receive dividends or other distributions, or to exercise any preemptive rights, and shall not be
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entitled to receive any notice of any proceedings of the Company, except as provided herein.
WITNESS the facsimile signatures of the proper officers of the Company and its corporate seal. Dated as of December 15, 2004.

TGC INDUSTRIES, INC.

By:
Wayne A. Whitener, President
ATTEST:
By:
Kenneth W. Uselton,
Secretary
12
ASSIGNMENT
(To be executed by the registered holder if such
holder desires to transfer the Warrant Certificate)
FOR VALUE RECEIVED hereby sells, assigns, and transfers unto

(Please print name and address of transferee)



this Warrant Certificate, together with all right, title, and interest therein, and does hereby irrevocably constitute and appoint Attorney, to
transfer the within Warrant Certificate on the books of the within-named Company, with full power of substitution.

Dated: , 20
Signature
Signature Guaranteed
NOTICE: The signature(s) to this assignment must correspond with the name(s) as written upon the face of the Certificate in every particular

without alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or
a member firm of a major stock exchange.
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ELECTION TO PURCHASE
(To be executed if holder desires
to exercise the Warrant Certificate)
To: TGC INDUSTRIES, INC.
The undersigned hereby irrevocably elects to exercise Warrants represented by this Warrant Certificate to purchase the shares of
Common Stock issuable upon the exercise of such Warrants and requests that certificates for such shares be issued in the name of:

(Please insert social security or other identifying number)

(Please print name and address)

If such number of Warrants does not constitute all of the Warrants evidenced by this Warrant Certificate, a new Warrant Certificate for the
balance remaining of such Warrants shall be registered in the name of and delivered to:

(Please insert social security or other identifying number)

Dated: ,20
Signature
Signature Guaranteed
NOTICE: The signature on this Form of Election to Purchase must correspond with the name(s) as written upon the face of the Certificate

without alteration or enlargement or any change whatever. Signature(s) must be guaranteed by a commercial bank or trust company or
a member firm of a major stock exchange.




Exhibit 5.1
September 20, 2005

TGC Industries, Inc.
1304 Summit, Suite 2
Plano, TX 75074

Re: Registration Statement on Form SB-2 of 6,325,000 Shares of Common Stock of TGC Industries, Inc.
Ladies and Gentlemen:

We have acted as counsel to TGC Industries, Inc., a Texas corporation (the “Company™), in connection with the preparation of the Company’s
registration statement on Form SB-2 (Registration No. 333-128018) including Amendment No. 1 thereto (the “Registration Statement”) under the Securities
Act of 1933, as amended (the “Securities Act”), filed by the Company with the Securities and Exchange Commission (the “Commission”) on the date hereof.
The Registration Statement relates to the public offering by the Company of up to an aggregate of 5,912,500 shares (the “Primary Shares”) of the Company’s
common stock, par value $0.01 per share (“Common Stock™), which includes 412,500 shares of Common Stock issuable upon exercise of the underwriters’
over-allotment option and an aggregate of 412,500 shares (the “Secondary Shares”) of Common Stock, currently issued and outstanding that are to be sold by
six of the Company’s directors (the “Selling Stockholder”) upon exercise of the underwriters’ over-allotment option.

In rendering the opinion set forth herein, we have reviewed the Registration Statement, including the prospectus contained therein (the
“Prospectus”), the Articles of Incorporation of the Company, as amended to date, and the Bylaws of the Company, as amended to date. In addition, we have
examined originals or photostatic or certified copies of certain of the records and documents of the Company, copies of public documents, certificates of
officers of the Company, and such other agreements, instruments and documents as we have deemed necessary in connection with the opinion hereinafter
expressed. As to the various questions of fact material to the opinion expressed below, we have relied solely upon certificates or comparable documents of
officers and representatives of the Company without independent check or verification of their accuracy.

In making such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all
documents submitted to us as originals, the conformity to original documents of all documents submitted to us as certified, conformed or photostatic copies
and the authenticity of the originals of such latter documents.

Based on our examination described above, subject to the assumptions and limitations stated herein, and relying on the statements of fact contained
in the documents that we have examined, we are of the opinion that:

1. The Primary Shares have been duly authorized and, once issued for the consideration set forth in the Registration Statement, will be validly
issued, fully paid and non-assessable.

2. The Secondary Shares were duly authorized for issuance when issued and are validly issued, fully paid and non-assessable.

The opinions expressed herein is limited to the federal laws of the United States of America, and, to the extent relevant to the opinions expressed
herein, the Texas Business Corporation Act (the “TBCA”) and applicable provisions of the Texas Constitution, in each case as currently in effect, and judicial
decisions reported as of the date hereof and interpreting the TBCA and such provisions of the Texas Constitution.

We hereby consent to the filing of this opinion with the Commission as Exhibit 5.1 to the Registration Statement. We further consent to the
reference to our firm under the caption “Legal Matters” in the Prospectus constituting a part of the Registration Statement. In giving this consent, we are not
admitting that we are within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the
Commission.

Very truly yours,

/s/ Haynes and Boone, LLP
Haynes and Boone, LLP
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Exhibit 10.12
WARRANT PURCHASE
AGREEMENT
( Warrants)

This Warrant Purchase Agreement (the “Agreement”) is entered into by and between TGC Industries, Inc., a Texas corporation (“Company”), and

(“Seller”).
WHEREAS, in Company issued a series of warrants convertible into Company’s Common Stock known as the Warrants (the
“Warrants”), and Seller is at this time the owner of Warrants;

AND WHEREAS, Company has filed with the Securities and Exchange Commission an SB-2 Registration Statement covering 6,325,000 shares
(which includes 825,000 possible over-allotment shares) of Company’s Common Stock (the “Offering”);

AND WHEREAS, Company and the holders of the Warrants have agreed that, in order to facilitate the Offering by simplifying Company’s capital
structure, such holders will sell all of their Warrants to Company (conditioned upon the successful completion of the Offering).

NOW, THEREFORE, in consideration of the foregoing and the covenants of the parties set forth herein, it is hereby agreed as follows:

Subject to the terms and conditions set forth herein, Seller agrees to sell all of Seller’s Warrants to Company, and Company agrees to purchase and
cancel all of such Warrants. Such Warrants constitute all of the issued and outstanding Warrants owned by Seller.

Company agrees to pay to Seller in cash that amount (the “Purchase Price”) which is equal to the number of Warrants held by Seller times the
spread between the gross offering price at (before commissions and expenses) and the exercise price of each Warrant.

In addition, each Warrant holder hereby agrees to reimburse Company an amount (the “Reimbursement Amount™) equal to 6.5% of the Purchase
Price.

If (and only if) there is a successful closing of the Offering, Company shall be obligated to pay to Seller the amount of the Purchase Price, and Seller
shall be obligated to pay to Company the Reimbursement Amount. In order to avoid the unnecessary additional step of having the parties “swap checks,”
Company shall simply pay to Seller that amount (the “Net Payment”) in cash equal to the amount of the Purchase Price less the Reimbursement Amount.

Simultaneously with the signing of this Agreement by Seller, Seller shall forward the certificate or certificates representing the Warrants being
repurchased by Company to Ms. Julia Gardner, 201 Main Street, Suite 2200, Fort Worth, Texas 76102, so that such certificate or certificates can be held on a
temporary basis pending the closing of the Offering. There shall be included with such certificate or certificates Warrant Powers covering all such Warrants
with signature guarantee adequate to enable full transfer of title to Company upon successful closing of the Offering.
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Upon a successful closing of the Offering, Ms. Gardner will deliver to Company such certificate or certificates with instructions to Company to pay
to Seller the amount of the Net Payment. Company covenants and agrees that upon receipt of such certificate or certificates, Company shall cancel the
Warrants so that they will no longer be issued and outstanding.

In the event it becomes clear that the Offering will not be completed (and in any event no later than November 30, 2005), Ms. Gardner will return to
Seller all such certificate or certificates then being held by her.

Seller represents that (a) Seller has good and valid title to the Warrants free and clear of any security interest, pledge, lien, encumbrance, or other
adverse claim, and (b) Seller has full legal right and power to sell, transfer, and deliver the warrants to Company.

This Agreement contains the entire understanding between the parties and supersedes any prior understandings and agreements between them
respecting the subject matter of this Agreement.

This Agreement shall for all purposes be deemed to be made under, and shall be construed in accordance with, the laws of the State of Texas.

This Agreement contains the entire agreement of the parties hereto with respect to the subject matter hereof and, except as expressly provided herein,
may not be changed or modified except by an instrument in writing signed by the party to be charged.

This Agreement may be executed in multiple counterparts, each of which will be deemed an original, and all of which together will constitute one
and the same instrument.

This Agreement shall be binding upon and inure to the benefit of the respective parties hereto and their legal representatives, successors, and assigns.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of the day of September, 2005.
COMPANY: SELLER:

TGC Industries, Inc.

By:

Wayne Whitener,
President and Chief



Executive Officer




Exhibit 10.23
EQUIPMENT SALES CONTRACT
1. CONTRACT SUBJECT

The SELLER shall supply the BUYER with Geophysical Equipment, parts, and services, and the BUYER shall pay the SELLER for these items, as defined
in this agreement.

2. CONTRACTING PARTIES
BUYER: TGC INDUSTRIES, INC. (TIDELANDS)
1304 Summit Ave, Suite 2
Plano, TX 75074
SELLER: INDUSTRIAL VEHICLES INTERNATIONAL, INC. (IVI)
6737 East 12th Street
Tulsa, OK 74112-5684
3. EQUIPMENT
The equipment to be supplied are three birdwagen/HEMI 60 vibrators as specified in the attached Quotation #7556.

4. PRICES

The prices are specified in the attached Quotation #7556. These prices are firm and are expressed in US Dollar. The total value of this contract is Nine
hundred forty seven thousand, nine hundred fifty-five US Dollars ($947,955.00 USD).

5. DELIVERY

The EQUIPMENT specified is to be delivered fob, Tulse, Oklahoma on the following dates:

August 31 or earlier birdwagen/HEMI 60 Serial # 595

September 26 or earlier birdwagen/HEMI 60 Serial # 596

September 26 or earlier birdwagen/HEMI 60 Serial # 597
6. PAYMENT

Payment for the EQUIPMENT as specified above shall be effected as follows:

1. BUYER will make a Ninety thousand US Dollar ($90,000.00 USD) down payment within 15 days of the execution of this contract.

2. BUYER will pay Two hundred eighty-five thousand, nine hundred eighty-five US Dollars ($285,985.00 USD) prior to shipment of HEMI 60
Serial # 595 from Tulsa, Oklahoma.

2. BUYER will pay Five hundred seventy-one thousand, nine hundred seventy US Dollars ($571,970.00 USD) prior to shipment of HEMI 60 Serial
# 596 and 597 from Tulsa. Oklahoma.

7. TITLE

The SELLER shall retain ownership in the equipment until payment in full has been made by the BUYER for each vibrator. Upon final payment for each
vibrator ownership and Title to each vibrator shall immediately pass to the BUYER.

8. START-UP PROTOCOL

The SELLER will send a technician to assist the BUYER in the initial start-up of the equipment.

9. TECHNICAL DOCUMENTATION

The SELLER will supply with each vibrator unit one complete electronic Technical Manual and one complete electronic Parts Manual.
10. WARRANTY

All the specified equipment in this contract will be new. SELLER warrants that all equipment and spare parts on the date of delivery will conform to their
published specifications. The warranty period will be 12 months on all equipment commencing on the shipment date from the SELLER’S factory.

A. SELLER warrants Products manufactured by it to be free from defects in material and workmanship for a period of 12 months after the Products are
shipped by SELLER. In the event that any materials or parts are found to be defective during such 12 month period, SELLER shall replace or otherwise
correct the same within 30 days of written notice of failure, and return of the failed parts to the SELLER. Such parts shall be at SELLER’s sole cost, except
that if the equipment undergoing repair or correction is more than 100 miles from SELLER’s plant, the BUYER will pay the express or freight charges for
repair parts.

B. The warranty does not oblige the SELLER to bear the cost of downtime or loss of profits in connection with the replacement or repair of defective parts,
nor shall it apply to Products upon which repairs or alterations have been made, unless such was authorized by or on behalf of the SELLER.



C. The Warranty is subject to the operator of the equipment following the prescribed maintenance procedures recommended by the SELLER in the technical
literature and manuals. This includes using proper repair procedures, repair parts, lubricants, oils, fuels, and filters. The Warranty does not apply to parts
which need to be replaced due to normal wear and tear; normal maintenance; the effects of humidity, weather, or the elements; or operator error.

D. SELLER makes no Warranty in respect to diesel engines, such being subject to the Warranties of their respective Manufacturer.

11. FORCE MAJEURE

The SELLER shall bear no responsibility for failure to fulfill their obligations under the Contract upon the occurrence of the Force Majeure. As Force
Majeure is understood: Fires, Floods, Earthquakes, Explosions, as well as Wars, Riots, Mutinies, Revolts and General Strikes which could seriously hamper
and influence the expediting of EQUIPMENT.

The SELLER undertakes to inform without any delay the BUYER on the occurrence of the Force Majeure and within 10 days from the setting in such an

event to send to the BUYER an official document confirming the occurrence of the Force Majeure and its relation with the impossibility to fulfill the Contract
requirements. In case the above mentioned notifications and confirmations are

not sent with the above mentioned terms, the SELLER referring to Force Majeure shall not be entitled to enjoy its rights under this Article.

In the event of Force Majeure and in case as far as it concerns the delivery time and other terms mentioned in the Contract, the relevant terms shall be
prolonged by the same time as the Force Majeure has lasted.

In case the Force Majeure lasts for more than 2 months, BUYER shall have the right to cancel the Contract in full or partially.
14. COMING INTO FORCE OF THE CONTRACT
This Contract shall come into force after the date of signing it by both parties and upon the receipt of the first payment described in Section 5 above.
15. GENERAL PROVISIONS
In the event SELLER cannot deliver EQUIPMENT due to Force Majeure, SELLER will return all payments made by BUYER to SELLER. This will be done
within 10 days of such notification of SELLER to the BUYER.
TGC Industries, Inc.

By: Date: May 31, 2005

Name

Position

Witness

Industrial Vehicles International, Inc.

By: Date:

Name

Position

Witness




Exhibit 10.24
SALE AGREEMENT
THIS AGREEMENT made as of the 13 day of October, 2004
BETWEEN:
GEO-X SYSTEMS LTD., a body corporate having its head
office at 500, 440 - 2nd Avenue S.W., Calgary, Alberta,

T2P 5E9, Canada
(hereinafter called the “Vendor”)

OF THE FIRST PART
-and -
TIDELANDS GEOPHYSICAL CO., INC,, a body corporate
having its head office at 1304 Summit Avenue, Suite 2, Piano, Texas,

United States 75074
(hereinafter called the “Purchaser”)

OF THE SECOND PART
WHEREAS:
1. The Purchaser wishes to purchase certain equipment from the Vendor, on the terms and conditions hereinafter set forth.

2 The equipment to be purchased by the Purchaser from the Vendor is set out and described in Schedule “A” attached hereto and forming part
hereof (the “Equipment”).

3. Delivery of the Equipment is to occur on or before November 1, 2004.

NOW THEREFORE IN CONSIDERATION OF the mutual premises and covenants herein contained, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

4. The Total Purchase Price in UNITED STATES DOLLARS (“USD”) for the Equipment shall be USD 2,807,424.76.
5. The Purchaser hereby promises and agrees to pay the said Total Purchase Price of USD 2,807,424.76 to the Vendor at Calgary, Alberta as
follows:

(a) The amount of USD 421,113.71 shall be payable upon execution of Sale Agreement.
(b) The amount of USD 2,386,311.05 shall be payable prior to delivery of Equipment.

(o) Any overdue instalments or so much thereof as may from time to time remain unpaid, and on any other amounts owing as
described hereafter and remaining unpaid from time to time, at the rate of twelve (12) per centum per annum to be computed

monthly not in advance from the date of default in payment thereof, both before and after judgement (hereinafter called the
“Interest”).

6. The Vendor shall test the Equipment prior to delivery to ensure that the Equipment is performing to the Vendor’s published specifications.
The Purchaser’s representatives may be present for and participate in this testing.

7. By accepting the Equipment, the Purchaser acknowledges and agrees that the Equipment has been prepared and is operating for its intended
purpose and the Purchaser acknowledges that the Equipment is sold on an “as is” and “where is” basis, and that otherwise as expressly set out in this
Agreement, Vendor makes no representations or warranties, express or implied (by statute or otherwise), as to the Equipment and assumes no
responsibility for the condition or intended use of the same.

8. Training will be provided at the Vendor’s manufacturing facility in Calgary. Alberta and in the field during system commissioning. Up to
two (2) weeks of operator training and up to four (4) weeks of system maintenance training will be provided at the Vendor’s manufacturing site prior
to shipment of the Equipment. Up to four (4) weeks of training will be provided during commissioning of the system in the field. The Vendor will
provide personnel at the Purchaser’s designated location for the commissioning of the Equipment, and for further training of the Purchaser’s
specialists during actual operation of the recording system in the field. A minimum of one (1) specialist from the Vendor’s manufacturing division
will be provided during the field commissioning and training period. All travel and living expenses are for the account of the Purchaser.

9. The Vendor shall provide the following warranty with regard to the Equipment from the date of delivery thereof:
(a) Twelve months parts and labour warranty on all Central Recording Unit Components, Battery Chargers and Battery Discharge
Station.

(b) Twenty-four months parts and labour warranty on all used Remote Acquisition Modules and Line Tap Units.



(o) Three months parts and labour warranty on Battery Packs and Hand Held Test Units.
(d) The standard cable manufacturer’s warranty on cables.

This warranty does not apply to connectors or to units or other items of the Equipment which have been subject to physical damage, misuse,
unauthorized repair or modification or loss due to any reason.

10. When warranty service is required at a remote location, the Purchaser shall reimburse the Vendor for travel and living expenses for the
Vendor’s technicians to travel from Calgary, Alberta to the location of the Equipment and return to Calgary, Alberta. In addition, the Purchaser shall
be responsible for the transportation costs of parts and components delivered to, and returned from, the location of the Equipment.

11. After the applicable warranty period noted above, and provided the Purchaser is not in default, the Vendor will offer maintenance for the
Equipment at the Vendor’s prevailing shop rates.

12. It shall be the Purchaser’s responsibility to conduct such tests as are appropriate with sufficient frequency to ensure that the Equipment is
functioning properly. The Vendor specifically does not accept and shall not be responsible for any direct or indirect liability or loss (including loss of
profit, business, revenue, goodwill or anticipated savings) resulting out of or in any way connected with the Purchaser’s use of the Equipment,
including without limitation any malfunction or non-operation of the Equipment or any of its component parts.

13. It is agreed that until the said Total Purchase Price and applicable Interest are fully paid, title to and ownership in the Equipment shall
remain with the Vendor and the Equipment shall remain the property of the Vendor, but the same shall be entirely at the Purchaser’s risk.

14. The Purchaser acknowledges and agrees that any and all trade marks, trade names, copyrights, patents and other intellectual property rights
used or embodied in or in connection with the ARAM-ARIES Seismic Recording System shall be and remain the sole property of the Vendor. In the
event that new inventions, designs or processes evolve in the performance of or as a result of the use of the ARAM-ARIES Seismic Recording
System by the Purchaser, the Purchaser acknowledges and agrees that the same shall be the property of the Vendor unless otherwise agreed in writing
by the Vendor.

15. The Purchaser further recognizes and accepts that the Equipment and information and know how relative thereto incorporates certain
proprietary information (the “Proprietary Information™). The Purchaser undertakes to keep all such Proprietary Information confidential and not
directly or indirectly, at any time or in any place, disclose to any others (excepting the Purchaser’s officers or employees having a need to know or
otherwise as permitted by this Agreement) or use in any way other than in connection with the proper use of the Equipment, any Proprietary
Information. As part of its obligation under this Clause 15, the Purchaser shall counsel its employees and representatives regarding its and their
obligations regarding the Proprietary Information.

16. The Purchaser shall not, without the prior written consent of the Vendor, copy or manufacture or permit to be copied any of the Equipment
including, without limitation, those elements of the Equipment incorporating Proprietary Information.

17. The Purchaser shall not, without the prior written consent of the Vendor, show or permit to be shown any internal feature of the Equipment
and supplies or any drawings, schematics, diagrams, manuals or instructions or other documentation relative thereto to any other person; provided,
however, that the foregoing prohibition shall not prevent the Purchaser from showing any of the foregoing to any of the Purchaser’s employees or
others having a need to know for the purpose of the proper conduct of the Purchaser’s business, subject to the Purchaser giving written instruction to
such employees or others that the features and documentation are to be treated in a confidential manner in accordance with this Agreement.

18. The Purchaser shall enter into a Software License with the Vendor in the form attached as Schedule “B” hereto and forming a part hereof.

19. The Purchaser’s obligations under clauses 14, 15, 16 and 17 of this Agreement shall remain in effect even after completion or termination of
this Agreement.

20. Time shall in every respect be of the essence of this Agreement.
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21. This Agreement shall enure to the benefit of and be binding upon the parties hereto, their respective heirs, executors, administrators,

successors and assigns, and wherever the singular or masculine is used herein, the same shall include the plural or feminine whenever the context or
circumstances so require.

22. No previous waiver or course of dealing shall affect the Vendor’s right to strict performance of other or future obligations of the Purchaser.

23. Any provision of this Agreement prohibited by law shall be effective to the extent of such prohibition without invalidating the remaining
provisions of this Agreement and the Vendor shall be entitled to any other remedies available by law or statute.

24, This Agreement shall be governed by and construed in accordance with the laws of the Province of Alberta, Canada, applicable therein.

25. Any notice or other document required or permitted by any of the provisions of the Agreement shall be given to the parties by written notice
at the following addresses or to such other addresses as the parties may specify in writing:

if to the Purchaser, at:
Tidelands Geophysical Co., Inc.
1304 Summit Avenue, Suite 2



Plano, Texas
United States 75074
Attention: Wayne Whitener, President

if to the Vendor, at:
Geo-X Systems Ltd.
500, 440 - - 2nd Avenue S.W.
Calgary, Alberta
Canada T2P 5E9
Attention: Collin Newman, Vice President

Notice shall be effective if given personally to a director or officer of a party, if delivered to the addresses specified above during normal business
hours, or if mailed by prepaid registered mail to the addresses and persons specified above. If notice is mailed by prepaid registered mail, it shall be
deemed to have been received five days after deposit in a post office in Canada. If at the time of mailing or between the time of mailing and deemed
receipt thereof, there occurs a mail strike, a slow-down or other labour dispute which may affect the delivery of notice by mail, then notice given by
mail shall be effective only if actually delivered.

26. All fees, levies, custom duties, taxes and charges of any nature whatsoever, including goods and services or other governmental charges and
any additions or charges thereon, now and hereafter imposed by any federal, provincial, state or municipal government or taking authority, regulatory
authority or political subdivision thereof or therein, relating to the sale, delivery, use, financing or disposition of the Equipment or the use of the
Software or to any documents relating thereto, or relating to this Agreement or anything contained herein, shall be for the account of and be
forthwith

paid by the Purchaser as prescribed and if the Purchaser neglects to pay, as aforesaid, the Vendor may pay and any amount so paid by the Vendor
shall be added to the Total Purchase Price and the Total Purchase Price, or so much thereof as may remain unpaid, shall become immediately due and
payable by the Purchaser to the Vendor with interest as aforesaid.

27. This Agreement is the entire agreement between Purchaser and Vendor with respect to the subject matter hereof and may be varied only by
written documentation signed by both Purchaser and Vendor.

28. All Vendor’s rights are cumulative and not alternative and may be exercised by Vendor separately or together in any order or combination.

29. Purchaser shall do all acts and execute all documents as Vendor may require to give effect to this Agreement and to preserve and protect
Vendor’s rights.

30. The Purchaser acknowledges receipt of a duplicate copy of this Agreement immediately on the execution thereof, and it waives any rights it
may have with respect to receiving notification or copies of any registrations made at any public registries with respect thereto.

31. All dollar amounts and references to currency herein are in United States dollars.
32. This Agreement may be executed in counterparts.
DATED at the City of Calgary, in the Province of Alberta as of the date first above written.
Purchaser:

Tidelands Geophysical Co., Inc.

Per: /s/ Wayne Whitener c/s

Vendor;
Geo-X Systems Ltd.

Per: /s/ Chris Chamberlain c/s

SCHEDULE “A” to the SALE AGREEMENT
BETWEEN GEO-X SYSTEMS LTD and TIDELANDS GEOPHYSICAL CO., INC.

The Equipment to be purchased by Tidelands Geophysical Co., Inc. from Geo-X Systems Ltd. and subject to the terms of this Agreement is as follows:

ARAM-ARIES Seismic Recording System components as listed below:

Unit Option Extended
Module Qty Price Price

Central Recording Unit:
SPM with fast download capability. Approx. 20 Kg 1 44,256.00 44,256.00



Quad Line Interface cards 4 18,250.00 73,000.00
Impulse source software 1 73,000,00 73,000.00
Annual software license & upgrades 1 9,000.00 no chg 1st year
Vibroseis Option 1 18,250.00 18,250.00
Additional Flat screen monitor with mounting hardware 2 2,555.00 5,110.00
Exchange portable cases for ARAM-ARIES zero clearance module rack (for recording

truck installations only) 1 (3,869.00) (3,869.00)
Standard installation kit 1 2,498.00 2,498.00
Dual 3490 tape drive with mounting hardware 1 34,748.00 34,748.00
ISYS-V12 thermal plotter with mounting hardware 1 8,355.00 8,355.00
Sub-Total Central Recording Unit 255,348.00
Used Line Equipment:
Remote Acquisition Modules 350 10,240.00 3,584,000.00
Line Tap Units 18 11,950.00 215,100.00
Sub-Total Line Equipment 3,799,100.00
Optional Line Equipment:
Lead Acid Battery Packs 480 183.00 87,840.00
Lead Acid Battery Chargers — charge 10 packs simultaneously 16 5,110.00 81,760.00
Sub-Total Line Equipment 169,600.00
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Used Seismic Land Cables:
Land-Lt Cable 2x26G(.036)/4x28GM-3 300 metres total length. Approx, 15.01 kg total

weight. 2 X 20-16S Reinforced connectors and Back to Back caps. 4 X KCM 4M drop

takeouts at 75 metre intervals. Special cable head water blocking. Special takeout

connector water blocking. 700 717.00 501,900.00
Land Cable Back to back integrated on cable 1,400 67.00 93,800.00
Multi-Port Baseline Cable (8x26(.036)GM-3), 280 metres total length. Approx. 23.96kgs

total weight. 2 X 20-16S Reinforced connectors. Special cable head water blocking and

Back to Back Caps. 36 738.50 26,586.00
Land Baseline Back to Back integrated on cable 72 80.00 5,760.00
Mulit-Port Base Line Splitter cable 4 702.00 2,808.00
Sub-Total Seismic Land Cables 630,854.00
Line Test Equipment:
Hand held test unit with meter and matching geophone adapter 4 475.00 1,900.00
Power Head with 9 volt battery 4 110.00 440.00
Sub-Total Line Test Equipment 2,340.00
Maintenance Equipment & Spare Parts:
Battery Discharge Station 1 5,110.00 5,110.00
Sub-Total Maintenance Equipment & Spare Parts 5,110.00
Sub-Total 4,862,352.00
Shipping Crates 7,235.76
Discount (2,062,163.00)
Total 2,807,424.76

All dollar amounts and references to currency herein are in United States dollars.
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SCHEDULE “B” to the SALE AGREEMENT
BETWEEN GEO-X SYSTEMS LTD. and TIDELANDS GEOPHYSICAL CO, INC.

SOFTWARE LICENSE AGREEMENT

ATTENTION: Please read this Agreement carefully before using the Products provided by Geo-X Systems Ltd. This Agreement is a legally binding
agreement between Tidelands Geophysical Co, Inc. (“Tidelands”), and Geo-X Systems Ltd, (“Geo-X”). By installing, copying or using the Software



Tidelands is agreeing to be bound by the terms of this Agreement and agree that good and sufficient consideration has passed between Tidelands and
Geo-X.

Geo-X Software Product

This software product is the object code of all software used in or with the ARAM-ARIES Seismic Recording System (the “System”), including all
amendments, supplements, modifications, enhancements and new versions thereof, as well as any trial or testing software (collectively, the “Software”),
whether the Software was delivered at the time of delivery of equipment as specified in the Sale Agreement or other agreement entered into between the
parties (the “Original Agreement”) or at any other time, before or after execution of this Agreement, and whether the Software is embedded as part of
firmware or supplied separately. At no time will Geo-X supply source code for Software and such source code does not, in any event, form part of the
Software.

The documentation includes all instructional information, user manuals and other materials, together with all amendments, supplements, modifications and
new versions thereof, which relate to or are used in association with the Software and/or the System (the “Documentation”). The Software and
Documentation are herein collectively referred to as the “Products”.

To the extent any terms contained herein are inconsistent with or supplemental to the terms of the Original Agreement, the terms of this Agreement shall
govern and prevail. To the extent the Original Agreement is not inconsistent herewith, the Original Agreement is hereby ratified, confirmed and adopted.

Geo-X Software License

GRANT OF LICENSE. Geo-X, as licensor, grants Tidelands, as licensee, a non-exclusive, nontransferable, and limited right license for the use of the
Products.

REVISIONS AND UPGRADES. If the Software is provided in accordance with the Original Agreement, following delivery of the equipment and for the
duration of the Original Agreement, Geo-X will provide Tidelands with any new released versions of the Software and Documentation pertaining thereto
which Geo-X develops. If the Original Agreement terminates due to purchase of the equipment or the Software is not licensed subject to an equipment lease
then Geo-X will offer Tidelands subsequent upgrades of the Software and Documentation pertaining thereto at Geo-X’s then prevailing upgrade fee. The
terms of this license shall apply to all upgraded or revised versions of the Software and Documentation pertaining thereto.

OWNERSHIP OF SOFTWARE. As licensee, Tidelands owns the physical media on which the Products are originally or subsequently recorded (subject to
any retention of title contained in the Original Agreement between the parties), but Geo-X retains title and ownership of the Software recorded on the original
media and all subsequent copies of the Software, regardless of the form or media in or on which the original and other copies exist.
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COPY RESTRICTIONS. The Products are copyrighted by Geo-X. Unauthorized copying of the Products is expressly forbidden. The Software may be
copied by Tidelands for backup purposes so long as it is used solely for the System.

USE RESTRICTIONS. Tidelands may use the Software on up to three computers provided that its use is solely for the preparation and analysis of data to be
acquired or having been acquired with the System. Tidelands shall not reverse engineer, decompile, disassemble or translate the Products or any part thereof.

TRANSFER RESTRICTIONS. The Products are licensed only to Tidelands and may not be transferred to any other individual or company without the
prior written consent of Geo-X. In no event may Tidelands transfer, assign, rent, lease, sell, or otherwise dispose of the Products on a temporary or permanent
basis without such written consent.

CONFIDENTIAL INFORMATION. All information, data, drawings, specifications, documentation, software listings, source and object codes which Geo-
X may have imparted and may from time to time Impart to Tidelands relating to the Products (collectively, the “Confidential Information”), is proprietary and
confidential. Tidelands agrees by using the Software that it shall use the Confidential Information solely in accordance with the provisions of this software
license and that it shall not at any time during or after expiry or termination of this license, disclose the same, whether directly or indirectly, to any third party
without Geo-X’s prior written consent. Tidelands further agrees that it shall not itself or through any subsidiary, agent or third party, modify, vary, enhance,
copy, sell, lease, license, sublicense or otherwise deal with the Products or any part or parts or variations, modifications, copies, releases, versions or
enhancements thereof or have any software or other program written or developed for itself based on any Confidential Information.

TERMINATION. This license shall be effective until terminated. This license shall terminate automatically without notice from Geo-X If a defaulting event
occurs under this license. A defaulting event (“License Default”) shall have occurred under this license If any of the following happen:

a) Tidelands suspends business, abandons or attempts to transfer or gives up possession of substantially all of Tidelands’ property;

b) Tidelands becomes subject to a bankruptcy, insolvency, receivership, reorganization, proposal, arrangement or similar proceeding, or an
encumbrancer takes possession of a substantial part of Tidelands’ property;

0) if any action is taken to wind-up, liquidate or dissolve Tidelands; or

d) Tidelands does not perform any of its obligations (including not paying an amount when due) or falls to comply with or is in breach of any

term, condition or provision under this license or under the Original Agreement between Geo-X and Tidelands.
Upon termination of this license for any reason whatsoever, Tidelands shall destroy all copies of the Software, including modified copies, if any.

LIMITED WARRANTY. THE PRODUCTS ARE PROVIDED ON AN “AS IS” BASIS WITHOUT WARRANTY OF ANY KIND. FURTHER, GEO-X
DOES NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE USE, OR THE RESULT OF USE, OF THE
PRODUCTS IN TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, CURRENTNESS, OR OTHERWISE. THE ENTIRE RISK AS TO THE
RESULTS AND PERFORMANCE OF THE PRODUCTS OR ANY CONSEQUENCES RESULTING FROM ANY USE OF THE PRODUCTS IS
ASSUMED ENTIRELY BY TIDELANDS. GEO-X WARRANTS ONLY THAT THE MEDIA ON WHICH THE SOFTWARE IS RECORDED IS FREE
FROM




DEFECTS IN MATERIALS AND WORKMANSHIP UNDER NORMAL USE AND SERVICE FOR A PERIOD OF THREE MONTHS FROM THE
DATE OF TIDELANDS’S RECEIPT OF THE MEDIA. THE FOREGOING IS THE ONLY WARRANTY OF ANY KIND, EITHER EXPRESS OR
IMPLIED (BY STATUTE OR OTHERWISE). NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY GEO-X OR ITS
REPRESENTATIVES SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS WARRANTY.

LIMITATION OF LIABILITY. GEO-X’S ENTIRE LIABILITY AND TIDELANDS’S EXCLUSIVE REMEDY AS TO THE MEDIA SHALL BE
REPLACEMENT OF THE MEDIA THAT DOES NOT MEET GEO-X’S LIMITED WARRANTY AS SET OUT ABOVE, AND WHICH IS RETURNED
TO GEO-X WITH A COPY OF THE RECEIPT. IF FAILURE OF THE MEDIA HAS RESULTED FROM ACCIDENT, ABUSE, OR MISAPPLICATION.
GEO-X SHALL HAVE NO RESPONSIBILITY OR OBLIGATION TO REPLACE THE MEDIA. Any replacement media shall be warranted for the
remainder of the original warranty period only. Neither Geo-X nor any of its representatives or anyone else who has been involved in the creation, production,
sale, or delivery of this product shall be liable for any damages, including but not limited to, direct, indirect, consequential, special, exemplary, or incidental
damages (including, without limitation, damages for the loss of business profits, business interruption, loss of data or information, and the like) arising out of
the use of, inability to use, or performance of such product, even if Geo-X has been advised of the possibility of such damages.

INTELLECTUAL PROPERTY RIGHTS. Tidelands acknowledges that any and all of the trade-marks, trade names, copyrights, patents, Confidential
Information and other intellectual property rights used or embodied in or in connection with the Products shall be and remain the sole property of Geo-X.
Tidelands shall not during or at any time after the expiry or termination of this license in any way question or dispute the ownership by Geo-X of any such
rights. In the event that new inventions, designs or processes evolve in performance of or as a result of this license, Tidelands acknowledges that the same
shall be the property of Geo-X unless otherwise agreed in writing by Geo-X, and Tidelands shall hold same in trust for Geo-X and forthwith upon the request
of Geo-X assign the same to Geo-X.

WAIVER. Failure or neglect by Geo-X to enforce at any time any of the provisions hereof shall not be construed nor shall be deemed to be a waiver of Geo-
X’s rights hereunder nor in any way affect the validity of the whole or any part of this license nor prejudice Geo-X’s rights to take subsequent action. Any
waiver by Geo-X of any of its rights hereunder, to be enforceable against Geo-X, must be in writing and signed by Geo-X.

HEADINGS. The headings of the terms and conditions herein contained are inserted for convenience of reference only and are not intended to be part of or
to affect the meaning or Interpretation of any of the terms and conditions of this license.

SEVERABILITY. In the event that any of these terms, conditions or provisions shall be determined invalid, unlawful or unenforceable to any extent, such
term, condition or provision shall be severed from the remaining terms, conditions and provisions which shall continue to be valid to the fullest extent

permitted by law.

GOVERNING LAW. This license and its terms and conditions shall be governed by and interpreted in accordance with the laws of the Province of Alberta
and the laws of Canada applicable in the Province of Alberta.
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DATED at the City of Calgary, in the Province of Alberta as of the date of the Original Agreement.

TIDELANDS GEOPHYSICAL CO., INC.

Per: /s/ Wayne Whitener c/s
Authorized Signatory

GEO-X SYSTEMS LTD.

Per: /s/ Chris Chamberlain c/s
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Exhibit 10.25
SALE AGREEMENT

THIS AGREEMENT made as of the 23rd day of May, 2005

BETWEEN:
Texas Seismic Rentals, Ltd., having its head office at
12701 Executive Drive, Suite 608, Stafford, TX 77477
(hereinafter called the “Vendor”)
OF THE FIRST PART
-and-
Tidelands Geophysical Co., Inc a body corporate having its head office at
1304 Summit Avenue, Plano, TX 75074
(hereinafter called the “Purchaser”)
OF THE SECOND PART
WHEREAS:
1. The Purchaser wishes to purchase certain equipment from the Vendor, on the terms and conditions hereinafter set forth.
2. The equipment to be purchased by the Purchaser from the Vendor is set out and described in Schedule “A” attached hereto and forming

part hereof (the “Equipment”).

3. Delivery of the Equipment is to occur upon full payment by Tidelands Geophysical Co., Inc. on, or about, 31 May, 2005 actual date to be
dictated by delivery of seismic cables from purchaser’s desired Vendor.

4. The Equipment shall be placed into the care, custody and control of Tidelands Geophysical Co., Inc. at Vendor’s location at 12701
Executive Drive, Suite 608, Stafford, TX 77477, Any freight cost incurred to a location other than Vendors’ shall be for Purchaser’s account. Sales
tax @ 8.25% of total sale is applicable for delivery from Vendor’s location.

NOW THEREFORE IN CONSIDERATION OF the mutual premises and covenants herein contained, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

4, The Total Purchase Price in UNITED STATES DOLLARS (“USD”) for the Equipment shall be the total of (A) as set forth in the following
statement:
STATEMENT

A) Regular cash selling price uUSD 3,658,473.62

B) Sales Tax @ 8.25% UsSD 301,824.07

© Less Cash Down Payment of 15% of total sale USD 594,044.65

D Balance prior to delivery USD 3,366,253.04
5. The Purchaser hereby promises and agrees to pay the said Total Purchase Price plus applicable sales tax equalling USD to the Vendor at

Stafford, Tx., as follows:
(©) The amount of USD 594,044.65 shall be payable at time of order

(b) The amount of USD 3,366,253.04 be payable on, or about May 31, 2005 (contingent on delivery of Seismic Cables manufactured
by Tideland’s desired manufacturer) at which time equipment will be delivered.

6. The Vendor shall test the Equipment prior to delivery to ensure that the Equipment is performing to the Manufacturers published
specifications.
7. By accepting the Equipment, the Purchaser acknowledges and agrees that the Equipment has been prepared and is operating for its

intended purpose and the Purchaser acknowledges that the Equipment is sold on an “as is” and “where is” basis, and that otherwise as expressly set
out in this Agreement, Vendor makes no representations or warranties, express or implied (by statute or otherwise), as to the Equipment and assumes
no responsibility for the condition or intended use of the same. Further, the purchaser acknowledges that the Seismic Line Cables and Back to Backs
to be supplied from Steward Cables do not meet Geo-X’s build criteria. As such, any and all warranty shall be from the manufacturer of this
equipment.

8. Training will be provided at the Manufacturer’s in Calgary, Alberta and in the field during system commissioning. Up to two (2) weeks of
operator training will be provided at the Manufacturer’s site prior to shipment of the Equipment. Up to four (4) weeks of training will be provided
during commissioning of the system in the field. The Vendor will provide personnel at the Purchaser’s designated location for the commissioning of



the Equipment, and for further training of the Purchaser’s specialists during actual operation of the recording system in the field. A minimum of one
(1) specialist from the Manufacturer will be provided during the field commissioning and training period. All travel and living expenses are for the
account of the Purchaser.

9. The Vendor shall provide the following warranty to the Purchaser with regard to the Equipment from the date of delivery thereof:
(a) Twelve months parts and labour warranty on all Central Recording Unit Components, Battery Chargers and Battery Discharge
Station.
b) Twenty-four months parts and labour warranty on all Remote Acquisition Modules and Line Tap Units.
(0) Three months warranty on parts and labor for Hand Held Test Units.

This warranty shall be for the benefit of the Purchaser only, and does not apply to connectors or to units or other items of the Equipment which have
been subject to physical damage, misuse, unauthorized repair or modification or loss due to any reason.

10. When warranty service, provided by Manufacturer and administrated by Vendor, is required at a remote location, the Purchaser shall
reimburse the Vendor for travel and living expenses for the Manufacturer’s technicians to travel from Calgary, Alberta to the location of the
Equipment and return to Calgary, Alberta. In addition, the Purchaser shall be responsible for the transportation costs of parts and components
delivered to, and returned from, the location of the Equipment.
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11. After the applicable warranty period noted above, and provided the Purchaser is not in default, the Vendor will offer maintenance for the
Equipment at the Manufacturer’s prevailing shop rates.
12. It shall be the Purchaser’s responsibility to conduct such tests as are appropriate with sufficient frequency to ensure that the Equipment is

functioning properly. The Vendor specifically does not accept and shall not be responsible for any direct or indirect liability or loss (including loss of
profit, business, revenue, goodwill or anticipated savings) resulting out of or in any way connected with the Purchaser’s use of the Equipment,
including without limitation any malfunction or non-operation of the Equipment or any of its component parts.

13. It is agreed that until the said Total Purchase Price, including sales tax as applicable, is fully paid, title to and ownership in the Equipment
shall remain with the Vendor and the Equipment shall remain the property of the Vendor, but the same shall be entirely at the Purchaser’s risk.

14. Time shall in every respect be of the essence of this Agreement.

15. This Agreement shall enure to the benefit of and be binding upon the parties hereto, their respective heirs, executors, administrators,
successors and permitted assigns, and wherever the singular or masculine is used herein, the same shall include the plural or feminine whenever the
context or circumstances so require.

16. No previous waiver or course of dealing shall affect the Vendor’s right to strict performance of other or future obligations of the Purchaser.

17. Any provision of this Agreement prohibited by law shall be effective to the extent of such prohibition without invalidating the remaining
provisions of this Agreement and the Vendor shall be entitled to any other remedies available by law or statute.

18. This Agreement shall be governed by and construed in accordance with the laws of the state of Texas, applicable therein.

19. Any notice or other document required or permitted by any of the provisions of the Agreement shall be given to the parties by written
notice at the following addresses or to such other addresses as the parties may specify in writing:

if to the Purchaser, at:
Tidelands Geophysical Co., Inc
1304 Summit Avenue, Suite 2
Plano, TX 75074
Attn: Wayne Whitener, President
Fax: 972 424-3943
if to the Vendor, at:
Texas Seismic Rentals, Ltd.
12701 Executive Drive, Suite 608
Stafford, TX 77477
Attn: Gary Bartlett, General Manager
Fax: 281 980-2155

Notice shall be effective if given personally to a director or officer of a party, if delivered to the
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addresses specified above during normal business hours, or if mailed by prepaid registered mail to the addresses and persons specified above. If
notice is mailed by prepaid registered mail, it shall be deemed to have been received five days after deposit in a post office in the United States. If at
the time of mailing or between the time of mailing and deemed receipt thereof, there occurs a mail strike, a slow-down or other labour dispute which
may affect the delivery of notice by mail, then notice given by mail shall be effective only if actually delivered.



20. All fees, levies, custom duties, taxes and charges of any nature whatsoever, including goods and services or other governmental charges
and any additions or charges thereon, now and hereafter imposed by any federal, state or municipal government or taking authority, regulatory
authority or political subdivision thereof or therein, relating to the sale, delivery, use, financing or disposition of the Equipment or the use of the
Software or to any documents relating thereto, or relating to this Agreement or anything contained herein, shall be for the account of and be
forthwith paid by the Purchaser as prescribed and if the Purchaser neglects to pay, as aforesaid, the Vendor may pay and any amount so paid by the
Vendor shall be added to the Total Purchase Price and the Total Purchase Price, or so much thereof as may remain unpaid, shall become immediately
due and payable by the Purchaser to the Vendor with interest as aforesaid.

21. This Agreement is the entire agreement between Purchaser and Vendor with respect to the subject matter hereof and may be varied only by
written documentation signed by both Purchaser and Vendor.

22, All Vendor’s rights are cumulative and not alternative and may be exercised by Vendor separately or together in any order or combination.

23. Purchaser shall do all acts and execute all documents as Vendor may require to give effect to this Agreement and to preserve and protect
Vendor’s rights.

24, The Purchaser acknowledges receipt of a duplicate copy of this Agreement immediately on the execution thereof, and it waives any rights
it may have with respect to receiving notification or copies of any registrations made at any public registries with respect thereto.

25. All dollar amounts and references to currency herein are in United States dollars.
26. This Agreement may be executed in counterparts.
DATED at the City of Stafford, State of Texas as of the date first above written.
Purchaser:

Tidelands Geophysical Co., Inc.

Per:  /s/ Wayne Whitener c/s

Vendor
Texas Seismic Rentals, Ltd

Per /s/ Gary A. Bartlett c/s

SCHEDULE “A” to the SALE AGREEMENT
BETWEEN TEXAS SEISMIC RENTALS, LTD. and TIDELANDS GEOPHYSICAL CO., INC

The Equipment to be purchased by TIDELANDS GEOPHYSICAL CO., INC. from TEXAS SEISMIC RENTALS, LTD.

ARAM-ARIES Seismic Recording System components as listed below:

Unit Option Warranty

Module Qty Price Extended Price (Months)
Central Recording Unit: (used)
Seismic Processor Module with fast download capability 1 44,256.00 44,256.00 12
Quad Line Interface Cards 4 18,250.00 73,000.00 12
Impulse Source Software 1 73,000.00 73,000.00
Additional Flat Screen Monitor W/ Mounting Hardware 1 2,555.00 2,555.00 12
Annual Software License and Upgrades 1 9,000.00 No charge first year
Vibroseis Option 1 18,250.00 18,250.00
Standard Installation Kit 1 2,498.00 2,498.00
Dual 3490 Tape Drive 1 34,748.00 34,748.00 12
Exchange Portable for Zero Clearance Racks (3,869.00) (3,869.00)
ISYS V12 Thermal Plotter 1 8,355.00 8,355.00 12

252,793.00
Sub-Total Central Recording Unit
Line Equipment:
Remote Acquisition Modules (used) 500 10,240.00 5,120,000.00 24
Line Tap Units (used) 36 11,950.00 430,200.00 24
Sub-Total Line Equipment 5,550,200.00
Line Test Equipment:
Hand held test unit with meter and matching geophone adapter 5 475.00 2,375.00 3

Power Head with 9 volt battery 5 110.00 550.00 N/A



Sub-Total Line Test Equipment 2,925.00

Line Power Options

Lead Acid Battery Chargers 26 5,110.00 132,860.00 12
Lead Acid Battery Discharge Station 1 5,110.00 5,110.00 12
Sub-Total Line power Options 137,970.00

Seismic Line Cables (Land)
4 TO X 75M BC, 300M to Tideland’s Spec, Manufactured by

Steward Cable
(Not to Geo-X/ARAM Specs) 1000 550.00 550,000.00
Line Cable Back to Backs
(Steward Cable) 2000 35.00 70,000.00

ARAM Aries Multi-Port Baseline Cables 8X26(0.36)GM3,280M
total Length, special Cable Head Water blocking and back to

back caps. (Used) 72 789.00 56,808.00
ARAM Aries Baseline Back to Backs (Used) 144 80.00 11,520.00
ARAM Aries Multi-Port Baseline Splitter Cables (Used) 6 702.00 4,212.00
Sub-Total Seismic Land Cables 692,540.00
Training
Operator training per student. Up to 4 weeks 2 2,960.00 N/C N/A
Sub-total Training N/C
Shipping Crates 5,482.62
Sub-Total 6,641,910.62
Discount (2,983,437.00)
Total 3,658,473.62
Sales Tax @ 8.25% 301,824.07

Grand Total USD 3,960,297.69
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All dollar amounts and references to currency herein are in United States dollars.

Note: All equipment provided by Texas Seismic Rentals, Ltd, with the exception of that newly manufactured by Steward Cable, will be either new or
used, dependant upon availability at time of delivery.

SCHEDULE “B” to the SALE AGREEMENT
BETWEEN Texas Seismic Rentals, Ltd. and Tidelands Geophysical Co., Inc.

SOFTWARE LICENSE AGREEMENT

ATTENTION: Please read this Agreement carefully before using the Geo-X Products provided by Texas Seismic Rentals, Ltd. This Agreement is a
legally binding agreement between you (Tidelands Geophysical Co., Inc.) and Geo-X Systems Ltd. (“Geo-X”). By installing, copying or using the
Software you are agreeing to be bound by the terms of this Agreement and agree that good and sufficient consideration has passed between
Tidelands Geophysical and Texas Seismic Rentals, Ltd. in provision of Geo-X equipment.

Geo-X Software Product

This software product is the object code of all software used in or with the ARAM®ARIES Seismic Recording System (the “System”), including all
amendments, supplements, modifications, enhancements and new versions thereof, as well as any trial or testing software (collectively, the “Software”),
whether the Software was delivered at the time of delivery of equipment as specified in the Sale Agreement or other agreement entered into between the
parties (the “Original Agreement”) or at any other time, before or after execution of this Agreement, and whether the Software is embedded as part of
firmware or supplied separately. At no time will Geo-X supply source code for Software and such source code does not, in any event, form part of the
Software.

The documentation includes all instructional information, user manuals and other materials, together with all amendments, supplements, modifications and
new versions thereof, which relate to or are used in association with the Software and/or the System (the “Documentation”). The Software and
Documentation are herein collectively referred to as the “Products”.



To the extent any terms contained herein are inconsistent with or supplemental to the terms of the Original Agreement, the terms of this Agreement shall
govern and prevail. To the extent the Original Agreement is not inconsistent herewith, the Original Agreement is hereby ratified, confirmed and adopted.

Geo-X Software License

GRANT OF LICENSE. Geo-X, as licensor, grants Tidelands, as licensee, a non-exclusive, nontransferable, and limited right license for the use of the
Products.

REVISIONS AND UPGRADES. If the Software is provided in accordance with the Original Agreement, following delivery of the equipment and for the
duration of the Original Agreement, Geo-X will provide Tidelands with any new released versions of the Software and Documentation pertaining thereto
which Geo-X develops. If the Original Agreement terminates due to purchase of the equipment or the Software is not licensed subject to an equipment lease
then Geo-X will offer Tidelands subsequent upgrades of the Software and Documentation pertaining thereto at Geo-X’s then prevailing upgrade fee. The
terms of this license shall apply to all upgraded or revised versions of the Software and Documentation pertaining thereto.

OWNERSHIP OF SOFTWARE. As licensee, Tidelands owns the physical media on which the Products are originally or subsequently recorded (subject to
any retention of title contained in the Original Agreement between the parties), but Geo-X retains title and ownership of the Software recorded on the original

media and all subsequent copies of the Software, regardless of the form or media in or on which the original and other copies exist.
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COPY RESTRICTIONS. The Products are copyrighted by Geo-X. Unauthorized copying of the Products is expressly forbidden. The Software may be
copied by Tidelands for backup purposes so long as it is used solely for the System.

USE RESTRICTIONS. Tidelands may use the Software on up to three computers provided that its use is solely for the preparation and analysis of data to be
acquired or having been acquired with the System Tidelands shall not reverse engineer, decompile, disassemble or translate the Products or any part thereof.

TRANSFER RESTRICTIONS. The Products are licensed only to Tidelands and may not be transferred to any other individual or company without the
prior written consent of Geo-X. In no event may Tidelands transfer, assign, rent, lease, sell, or otherwise dispose of the Products on a temporary or permanent
basis without such written consent.

CONFIDENTIAL INFORMATION. All information, data, drawings, specifications, documentation, software listings, source and object codes which Geo-
X may have imparted and may from time to time impart to Tidelands relating to the Products (collectively, the “Confidential Information”), is proprietary and
confidential. Tidelands agrees by using the Software that it shall use the Confidential Information solely in accordance with the provisions of this software
license and that it shall not at any time during or after expiry or termination of this license, disclose the same, whether directly or indirectly, to any third party
without Geo-X’s prior written consent. Tidelands further agrees that it shall not itself or through any subsidiary, agent or third party, modify, vary, enhance,
copy, sell, lease, license, sublicense or otherwise deal with the Products or any part or parts or variations, modifications, copies, releases, versions or
enhancements thereof or have any software or other program written or developed for itself based on any Confidential Information.

TERMINATION. This license shall be effective until terminated. This license shall terminate automatically without notice from Geo-X if a defaulting event
occurs under this license. A defaulting event (“License Default”) shall have occurred under this license if any of the following happen:

a) Tidelands suspends business, abandons or attempts to transfer or gives up possession of substantially all of Tideland’s property;

b) Tidelands becomes subject to a bankruptcy, insolvency, receivership, reorganization, proposal, arrangement or similar proceeding, or an
encumbrancer takes possession of a substantial part of Tideland’s property;

0) if any action is taken to wind-up, liquidate or dissolve Tideland’s; or

d) Tidelands does not perform any of its obligations (including not paying an amount when due) or fails to comply with or is in breach of any
term, condition or provision under this license or under the Original Agreement between Geo-X and Tidelands.

Upon termination of this license for any reason whatsoever, Tidelands shall destroy all copies of the Software, including modified copies, if any.

LIMITED WARRANTY. THE PRODUCTS ARE PROVIDED ON AN “AS IS” BASIS WITHOUT WARRANTY OF ANY KIND. FURTHER, GEO-X
DOES NOT WARRANT, GUARANTEE, OR MAKE ANY REPRESENTATIONS REGARDING THE USE, OR THE RESULT OF USE, OF THE
PRODUCTS IN TERMS OF CORRECTNESS, ACCURACY, RELIABILITY, CURRENTNESS, OR OTHERWISE. THE ENTIRE RISK AS TO THE
RESULTS AND PERFORMANCE OF THE PRODUCTS OR ANY CONSEQUENCES RESULTING FROM ANY USE OF THE PRODUCTS IS
ASSUMED ENTIRELY BY TIDELANDS. GEO-X WARRANTS ONLY THAT THE MEDIA ON WHICH THE SOFTWARE IS RECORDED IS FREE
FROM DEFECTS IN MATERIALS AND WORKMANSHIP UNDER NORMAL USE AND SERVICE FOR A PERIOD OF THREE MONTHS FROM
THE DATE OF TIDELAND’S RECEIPT OF THE MEDIA. THE FOREGOING IS THE ONLY WARRANTY OF ANY KIND, EITHER EXPRESS OR
IMPLIED (BY STATUTE OR OTHERWISE). NO ORAL OR WRITTEN INFORMATION OR ADVICE GIVEN BY GEO-X OR ITS
REPRESENTATIVES SHALL CREATE A WARRANTY OR IN ANY WAY INCREASE THE SCOPE OF THIS WARRANTY.
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LIMITATION OF LIABILITY. GEO-X’S ENTIRE LIABILITY AND TIDELAND’S EXCLUSIVE REMEDY AS TO THE MEDIA SHALL BE
REPLACEMENT OF THE MEDIA THAT DOES NOT MEET GEO-X’S LIMITED WARRANTY AS SET OUT ABOVE, AND WHICH IS RETURNED
TO GEO-X WITH A COPY OF THE RECEIPT. IF FAILURE OF THE MEDIA HAS RESULTED FROM ACCIDENT, ABUSE, OR MISAPPLICATION,
GEO-X SHALL HAVE NO RESPONSIBILITY OR OBLIGATION TO REPLACE THE MEDIA. Any replacement media shall be warranted for the
remainder of the original warranty period only. Neither Geo-X nor any of its representatives or anyone else who has been involved in the creation, production,
sale, or delivery of this product shall be liable for any damages, including but not limited to, direct, indirect, consequential, special, exemplary, or incidental



damages (including, without limitation, damages for the loss of business profits, business interruption, loss of data or information, and the like) arising out of
the use of, inability to use, or performance of such product, even if Geo-X has been advised of the possibility of such damages.

INTELLECTUAL PROPERTY RIGHTS. Tidelands acknowledges that any and all of the trade-marks, trade names, copyrights, patents, Confidential
Information and other intellectual property rights used or embodied in or in connection with the Products shall be and remain the sole property of Geo-X.
Tidelands shall not during or at any time after the expiry or termination of this license in any way question or dispute the ownership by Geo-X of any such
rights. In the event that new inventions, designs or processes evolve in performance of or as a result of this license, Tidelands acknowledges that the same
shall be the property of Geo-X unless otherwise agreed in writing by Geo-X, and Tidelands shall hold same in trust for Geo-X and forthwith upon the request
of Geo-X assign the same to Geo-X.

WAIVER. Failure or neglect by Geo-X to enforce at any time any of the provisions hereof shall not be construed nor shall be deemed to be a waiver of Geo-
X’s rights hereunder nor in any way affect the validity of the whole or any part of this license nor prejudice Geo-X’s rights to take subsequent action. Any
waiver by Geo-X of any of its rights hereunder, to be enforceable against Geo-X, must be in writing and signed by Geo-X.

HEADINGS. The headings of the terms and conditions herein contained are inserted for convenience of reference only and are not intended to be part of or
to affect the meaning or interpretation of any of the terms and conditions of this license.

SEVERABILITY. In the event that any of these terms, conditions or provisions shall be determined invalid, unlawful or unenforceable to any extent, such
term, condition or provision shall be severed from the remaining terms, conditions and provisions which shall continue to be valid to the fullest extent
permitted by law.

GOVERNING LAW. This license and its terms and conditions shall be governed by and interpreted in accordance with the laws of the State of Texas and the
laws of the United States of America.

DATED at the City of Stafford, in the State of Texas as of the date of the Original Agreement.

Tidelands Geophysical Co., Inc.

Per: /s/ Wayne Whitener c/s
Wayne Whitener, President

Texas Seismic Rentals, Ltd.
(on behalf of Geo-X Systems Ltd.)

Per: /s/ Gary Bartlett c/s
Gary Bartlett, General Manager
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SCHEDULE C
EQUIPMENT LIST
ITEM SERIAL NUMBER(S)
NOTE:

Currently being compiled as equipment goes through final testing and will be available some time next week.
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Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the use in this Registration Statement of TGC Industries, Inc. on Amendment No. 1 to Form SB-2 (File No. 333-128018) of our report, dated
February 21, 2005, appearing in the Prospectus, which is part of this Registration Statement.

We also consent to the reference to our firm under the caption “Experts” in such Prospectus.

Lane Gorman Trubitt, L.L.P.

Dallas, Texas
September 19, 2005




Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated February 4, 2003, accompanying the financial statements of TGC Industries, Inc. contained in the Registration Statement. We
consent to use of the aforementioned report in the Registration Statement, and to the use of our name as it appears under the caption, “Experts.”

Grant Thornton LLP

/s/ Grant Thornton LLP
Dallas, Texas
September 19, 2005




