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| TEM 1. DESCRI PTI ON OF BUSI NESS

TQC Industries, Inc. (“TGC or the “Conmpany”) is a Texas corporation
engaged in the geophysical service business, prinmarily conducting Three-D
(“3-D') surveys for clients in the oil and gas business. TGC s principa
busi ness office is located at 1304 Summit Avenue, Suite 2, Plano, Texas
75074. (Tel ephone: 972-881-1099).

H story

In April 1980, Suprene Industries, Inc., fornerly ESI Industries, Inc.
(“Suprene”) forned a wholly owned subsidiary that acquired certain
equi pnent, instrunents, 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
nmagneti c surveys under contracts to conpanies in the exploration for oil and
gas. In July 1986, Tidelands’ nane was changed to TGC I ndustries, Inc
(“TCC'). On June 30, 1986, the Board of Directors of Supreme and TGC
approved a spin-off whereby substantially all of the shares of TGC owned by
Suprene were distributed as a stock dividend to Suprene security hol ders.

On July 30, 1993, TGC acquired, through a wholly owned subsidiary,
Chase Packagi ng Corporation (“Chase”), a specialty packagi ng busi ness
principally supplying products to the agricultural industry, through the
purchase of certain assets of the Chase Packagi ng division of Union Canp
Cor porati on.

In June 1996, the Board of Directors of TGC approved the spin-off of
Chase, effective July 31, 1996, whereby all of the shares of Chase owned by
TGC were distributed as a stock dividend to the sharehol ders of TGC under
the terns of the spin-off transaction. Pursuant to the terns of the spin-
off, and followi ng clearance by the Securities and Exchange Comm ssi on on
March 7, 1997, the holders of TGC s Common Stock and, on an as-if-converted
basis, the holders of TGC s Series C 8% Converti bl e Exchangeabl e Preferred
Stock (“Series C Preferred Stock”) received the dividend distribution of
Chase Common St ock

During July 1996, the Conpany issued 1,150,350 shares of Series C
Preferred Stock in a private placenment offering with gross proceeds of
approxi nat el y $5, 800, 000.



The Series C Preferred Stock sold in the private placenent entitles the
hol der to receive cunmul ati ve cash dividends as, when and if declared by the
Board of Directors at a rate of 8% per annumprior to any dividend or
distribution in cash or other property on any class or series of stock
junior to the Series C Preferred Stock. The dividends on the Series C
Preferred Stock are payable as, when and if declared by the Board of
Directors on January 1 and July 1 of each year, commenci ng January 1, 1997.
The dividend on the Series C Preferred Stock is cunul ative.

Fromthe proceeds of the private placenent, TGC nade a capital
contribution to Chase of $2,716,403 to facilitate the spin-off; and TGC
retai ned $2,000,000 for the purchase of state-of-the-art geophysi cal
recordi ng equi pnent. Under the terns of the spin-off, the effective date of
whi ch was July, 31, 1996, TGQC conpleted the spin-off of the business and
assets relating to the Chase operations, except TGC retained the Portland,
Oegon facility and canceled all inter-conpany debt owed by Chase to TGC.
The distribution of Chase Stock was March 7, 1997. On March 18, 1997, TGC
sold the Portland, Oregon facility for $2,430,000 and applied such proceeds
in satisfaction of the nortgage i ndebtedness with respect to such facility
and in satisfaction of a debt obligation owing by TGC to Chase to pay to
Chase any such proceeds in excess of the amount of the nortgage
i ndebt edness.

As of July 31, 1996, the effective date of the spin-off, TGC
Industries, Inc.’s only business has been the geophysical service business,
primarily conducting Three-D (“3-D') surveys for clients in the oil and gas
busi ness.

On Decenber 13, 1999, WEDGE Energy Services, L.L.C., (“WEDGE Energy”)
an affiliate of WEDGE Group | ncorporated, a diversified Houston, Texas firm
with interests in oil and gas services, purchased a $2,500,000 8.5%
Converti bl e Subordi nated Debenture, Series B due Decenber 1, 2009 (the
“Debenture”), of the Conpany. Proceeds of the financing together w th other
avai |l abl e funds were utilized for working capital and an expanded capital
expenditure program The Debenture, at WEDGE' s option, could be converted
into either preferred stock or cormon at a price of $1.15 per share.

The hol ders of the Conpany’s outstanding Series C Preferred Stock,
voted at the Annual Meeting held May 11, 2000, to consent to a new series of
8. 5% Seni or Convertible Preferred Stock (“Senior Preferred Stock”). The
affirmative vote of the holders of two-thirds (2/3) of the outstanding
shares of Series C Preferred Stock approved the new series of Senior
Preferred Stock. As a result of the consent to the new series of Senior
Preferred Stock by the Series C Preferred Stock shareholders and in
accordance with the terns of the Debenture Agreenent, WEDGE Energy, on May
17, 2000, converted its Debenture plus accrued interest into 2,252,445
shares of Senior Preferred Stock. Per the Debenture Agreenent, dividends on
the Senior Preferred Stock have been paid by the issuance of additional
shares of Senior Preferred Stock through Decenber 1, 2003. As a result,
771,819 shares of Senior Preferred Stock have been issued to WEDGE Energy as
di vi dend paynments from June 1, 2000, through Decenber 1, 2003.



In February 2004, WEDGE Energy conpleted a transaction, selling all of
its 3,024,264 shares of Senior Preferred Stock to a small nunber of
investors that included several nenbers of the Conpany’s Board of Directors
who purchased 1, 772,200 of such shares. In addition, WEDGE Energy’s two
desi gnat ed Board nenbers have resi gned

General Description of the Conpany’s Business
Ceophysi cal Busi ness

Since its formation, TQC has engaged i n the donestic geophysica
servi ces business principally through conducting seismc surveys and to a
| esser extent through sales of gravity information fromthe Conpany' s Data
Bank to conpani es engaged in the exploration for oil and gas in the United
States. Geophysics is the study of the structure and conposition of the
earth’s interior and involves the neasuring and interpretati on of the
earth’s properties with appropriate instrunents. Such studies are generally
conducted by nmeans of surveys perforned by field crews enpl oyi ng seismc,
gravity, or magnetic instrunments to acquire data that is then interpreted by
various neans to obtain useful information for oil and gas conpanies. The
two survey techni ques used by the Conpany in acquiring geophysical data are
seismc and gravity. Land seisnic surveys are the Conpany’s principa
nmet hod of data acquisition and are by far the nost w dely used geophysica
technique. TGC s seisnmic crews use dynanmite and vi broseis as energy sources
for such surveys. The processing and interpretation of seismc data
acquired by TGC are transnmitted by the Conpany to data processing centers
(not owned or operated by the Conmpany) designated by the clients for
processi ng.

The Conpany’s Data Bank contains gravity data, and to a | esser extent
magnetic data, fromnmany of the major oil and gas produci ng areas |ocated
within the United States. TGC does not have a seisnic data bank. Data Bank
informati on has been amassed through participatory surveys as well as
specul ative surveys funded by TGC alone. Al data and interpretati ons nay
be licensed to custoners at a fraction of the cost of newy acquired data

In January 2002, the Conpany entered into a two year Joint Venture
Agreenent (the “Joint Venture”) with a gravity data processing center, (the
“Processing Center”). Per the Joint Venture the Conpany will furnish the
Processing Center with approxi mately 100,000 stations of the Conpany’s
digitized gravity data, and the Processing Center, using industry standards
along with the latest technol ogical gravity data processing software and
techni ques, will process the digitized data producing a data set (the “Data
Set”). During the termof this Agreenent the Conpany and the Processing
Center will endeavor to market and license the Data Set. In consideration
for the Processing Center’s unique state-of-the-art gravity processing
sof tware and techni ques, upon licensing by the Conpany or the Processing
Center of any or all of the Data Set, the Conpany agrees to pay the
Processing Center a twenty percent comm ssion. Upon expiration of the Joint



Venture, the Data Set and all related informati on provi ded the Processing
Center will be returned to the Conpany. |In February 2004, the Conpany and
the Processing Center entered into an agreenent to extend the Joint Venture
for a period of three years. Revenue fromthe licensing of gravity data
represents a snall portion of the Conpany’s total revenue, however, because
the Data Bank has been fully anortized and only m ni nal expenses are
incurred with each |icense agreenent, revenues fromthe |licensing of gravity
data are very profitable

As a service business, the Conpany’s donestic geophysical services
busi ness i s not dependent upon the supply of raw nmaterials or any other
products and, therefore, the Conpany does not have arrangenents with any raw
material suppliers.

The Conpany has the capability of utilizing two seismc crews to
performits geophysical services and, in any given period, these crews nay
generate a significant portion of their respective revenues fromone or nore
clients. For the year ended Decenber 31, 2003, two custoners accounted for
fifteen percent (15% and twelve percent (12% of the Conmpany’s revenue
respectively. The Conpany enters into a general or naster agreenent with
each of its clients for the provision of geophysical services and a
suppl ement ary agreenent (whi ch becomes a part of the general agreement) with
respect to each particular job that the Conpany perforns for a client.

Under the terns of such agreenents, the Conpany generally contracts to
supply all personnel, transportation and equi pnrent to perform seismc
surveys for a given prospect for a fixed price plus rei nbursenent for
certain third party charges. The Conpany generally bills its clients on a
progressive basis over the termof the contract. The Conpany is generally
obligated to maintain insurance against injury or damage to persons or

equi pnent arising fromthe perfornmance of its services and to indemify its
custoners against all clains and liability arising therefrom Managenent
believes this insurance coverage is sufficient.

Begi nning approximately in md 1998, activity in the U S. Geophysica
Industry declined significantly due to a decline in the price of oil. As a
result, TGC reduced its operations to one crew in 1999 and continued to
operate one crew during 2000. TGC experienced an increase in denand for its
services in 2001 securing a sufficient nunber of contracts to operate at a
two-crew | evel during the second half of 2001. However, this increased
level of activity was short-lived, and TGC reduced its operations to one
crewin 2002. As a result, managenent began exploring ways of increasing
bi ddi ng opportunities in existing markets. In February 2002, the Conpany
entered into an agreenent with a corporation to di spose of the Conpany’s
shot hole drilling equipnent, and to use the proceeds of the disposal to
acquire five buggy-nmounted Vi broseis units and purchase certain additiona
equi pnent needed to nake the Vibroseis equi pnent conpatible with the
Conpany’ s recording equi pnent. A one-year $30,000 note financed this
addi tional equipnent. The acquisition of this equi pnent opened up an
opportunity in an existing market, in which the Conmpany had not
participated, thereby increasing its bidding opportunities. The Conpany has



been successful in the Vibroseis market with a significant portion of the
Conpany’ s 2003 revenue being generated from Vi broseis contracts. Al though

t he Conpany continued to operate at the one-crew | evel during 2003, revenue
i ncreased 35% over 2002. The Company announced in md January 2004 that,
given that oil and gas explorati on conpani es had increased the |evel of
activity in their donestic oil and gas exploration prograns, it had acquired
three additional Vibroseis units and depl oyed a second seismc crew.

Al t hough there can be no assurance, should this increased |evel of activity
in the industry continue during 2004, nmanagenent believes the Conpany will
be able to operate at the two-crew I evel for the renmi nder of 2004. Excess
capacity remains in the | and-based geophysical service industry and pricing
continues to be very conpetitive. Conpany nanagenent continues to nonitor
expenses and, where possible, inplenent cost contai nnent prograns to renain
hi ghly conpetitive through this continued difficult period in the industry.
During 2001, there were a nunber of consolidations and nergers in the
geophysical industry. In addition, in late 2002 a nmjor seisnic conpetitor
shut down all its U S. and Canadi an | and-based sei sm c operations. Al though
there can be no assurance, nmnagenent is hopeful that with fewer seisnic
crews available in the marketplace, TGC will be able to secure contracts
with inproved nargins thereby inproving its future perfornmance

As of Decenber 31, 2003, TGC enpl oyed 67 enpl oyees, supporting one
seismc crewwith a total of 60 crew nenbers and direct support nenbers.
The Conpany believes its relationship with its enployees to be satisfactory.

| TEM 2. DESCRI PTI ON OF PROPERTY

The Conpany’s headquarters are in |leased facilities located in Plano
Texas fromwhich it conducts all its current operations. These facilities
include 8,000 square feet of office and warehouse space and an out door
storage area of approxinmately 10,000 square feet. The nonthly rent is
$5,832. This facility is used to house corporate offices and serves as the
headquarters for the geophysical business. The Conpany is not responsible
for insuring the facilities. The condition of the Conpany’'s facilities is
good and TGC nanagenent believes that these properties are suitable and
adequate for the Conpany’s foreseeabl e needs.

| TEM 3. LEGAL PROCEEDI NGS.

The Conpany is a defendant in various |egal actions that arose out of
the nornmal course of business. In the opinion of Managenent, none of the
actions will result in any significant loss to the Conpany.

I TEM 4. SUBM SSI ON OF MATTERS TO A VOTE OF SECURI TY HOLDERS.
No nmatters were submtted by the Conpany, during the fourth quarter of

the fiscal year ended Decenber 31, 2003, to a vote of the Conpany’s security
hol ders, through the solicitation of proxies or otherw se



Part |1
I TEM 5. MARKET FOR COWON EQU TY AND RELATED STOCKHOLDER MATTERS.

The Conpany’s Conmon Stock traded on the NASDAQ Snal | Cap Market under
the synbol “TGCI” from Septenber 25, 1994, until My 24, 2002. As
previously reported, the Conpany was notified by NASDAQ of potenti al
delisting of the Conpany’s Common Stock for: (1) having failed to maintain a
m ni num mar ket val ue of publicly held shares of $1, 000,000 and (2) having
failed to equal or exceed the mininmumbid price requirenent of $1 per share,
in each case for thirty (30) consecutive trading days. The Conpany, as a
condition to continued listing of its securities on the Small Cap Market, was
required to satisfy these requirenents for a mninmumof ten (10) consecutive
tradi ng days by May 15, 2002 and August 13, 2002, respectively. The
Conpany’s Common Stock did not trade at sufficient levels, for ten (10)
consecutive trading days, to conply with the May 15, 2002 deadline. As a
result, the Conpany’'s securities were delisted from NASDAQ Snal | Cap Mar ket
at the opening of business on May 24, 2002 and now trade over-the-counter on
the National Association of Securities Dealers, Inc. Over-The-Counter
Bul l etin Board System The Conpany nmintains its trading synbol “TGCO”

The nunber of sharehol ders of record of TGCI's Common Stock as of March
16, 2004, was 120. Due to the nunber of shares held in nom nee or street
narme, the Conpany believes that there are a significantly greater nunber of
beneficial owners of its Common Stock. As of such date, CEDE & CO held
4,142,998 shares in street nane. On March 17, 2004, TGC s Common Stock was
quoted at a closing bid price of $.86. The high and |low bid prices shown
bel ow represent prices anong the deal ers and do not include retail nark-ups,
mar k- downs, or commi ssions, and do not necessarily represent actual
transacti ons.

Bid Price of TGC Common Stock

<TABLE>

<S> <C <C

Dat e H gh Low

Bid Price Bid Price

Cctober 1 -- Decenber 31, 2003 . 700 . 380
July 1 -- Septenber 30, 2003 . 380 . 150
April 1 -- June 30, 2003 . 150 . 075
January 1 -- March 31, 2003 . 100 . 063
Cctober 1 -- Decenber 31, 2002 . 150 . 063
July 1 -- Septenber 30, 2002 . 230 . 150
April 1 -- June 30, 2002 . 350 . 150
January 1 -- March 31, 2002 . 520 . 150
</ TABLE>



Di vi dends are payabl e on the Conpany’s Conmon Stock at the discretion
of the Board of Directors. 1In light of the working capital needs of the
Conpany, it is unlikely that cash dividends will be declared and paid on the
Conpany’s Common Stock in the foreseeable future

| TEM 6. MANAGEMENT' S DI SCUSSI ON AND ANALYSI S OF FI NANCI AL
CONDI TI ONS AND RESULTS OF OPERATI ONS.

Resul ts of operations

Revenues for the year ended Decenber 31, 2003 were $8, 468, 051 conpared
with revenues of $6, 262,206 for the year ended Decenber 31, 2002. The
Conpany reported net incone, before dividend requirenents on preferred
stock, of $555,165 for the year ended Decenber 31, 2003 conpared with a net
| oss, before dividend requirenments on preferred stock of $(1,711,509) for
the year ended Decenber 31, 2002. 2003 is the first year since 1998 that
the Conpany has reported net incone.

In 2003, the Conpany was able to secure a sufficient nunber of
contracts to keep one of its crews enployed the entire year. As a result,
TQC reported a 35%increase in revenues in 2003 over 2002. This increase in
revenue was principally the result of the Conpany’ s successful entry into
the Vibrosesis market with a significant portion of the 2003 revenue being
generated from Vibroseis contracts. Vibroseis contracts tend to have hi gher
mar gi ns than dynamte contracts because they do not incur the additiona
third-party costs associated with dynamte contracts of drilling and
expl osives. As a result of higher revenue and reduced costs, TGC s cost of
services, as a percentage of revenue, decreased to 82.1%in 2003 from 112. 2%
in 2002. Selling, general and adm nistrative expense increased to $932, 709
in 2003 from $884,572 in 2002. This increase was due primarily to an
increase in expenses associated with the higher |evel of revenues. Interest
expense decreased to $8,792 in 2003 from $16, 807 in 2002. This decrease was
attributable to the I ower level of debt in 2003 conmpared with 2002. In June
2003, the Conpany issued 750,000 detachabl e stock warrants, with a val ue of
$22,500, to certain directors in exchange for their financial commtnent for
a line of credit that expired Decenber 31, 2003, in an anmount up to
$300, 000. During 2003, the Conpany had no borrow ngs against the |line of
credit.

For over thirty years, TGQC has successfully served the geophysica
industry. However, due to a significant decline in spending for seismc
services, that began in md 1998, by a nunber of oil and gas clients as a
result of significantly lower oil prices, TGC reduced its operations to one
seismc acquisition crewin 1999. TGC continued to operate at this one crew
I evel during 2000. Early in 2001, TGC experienced an increase in denand for
its services securing a sufficient nunber of contracts to operate at a two-
crew during the second half of 2001. However, this increased |evel of
activity was short-lived, and TGC reduced its operations to one crewin
2002. As a result, nmmnagenent began expl oring ways of increasing bidding



opportunities in existing markets. |In February 2002, the Conpany entered
into an agreenent with a corporation to di spose of the Conpany’s shot hole
drilling equipnent, and to use the proceeds of the disposal to acquire five
buggy- nounted Vi broseis units and purchase certain additional equipnent
needed to nake the Vibroseis equi pnent conpatible with the Conpany’s
recordi ng equi pnent. A one-year $30,000 note financed this additiona

equi pnrent. The acquisition of this equi pment opened up an opportunity in an
exi sting market, in which the Conpany had not partici pated, thereby
increasing its bidding opportunities. The Conpany has been successful in
the Vibroseis nmarket with a significant portion of the Conpany’s 2003
revenue being generated from Vibroseis contracts. Al though the Conpany
continued to operate at the one-crew | evel during 2003, revenue increased
35% over 2002. The Company announced in md January 2004 that, given that
oil and gas exploration conpani es had i ncreased the |level of activity in
their donestic oil and gas exploration prograns, it had acquired three

addi tional Vibroseis units and depl oyed a second seisnmc crew. Though there
can be no assurance, should this increased |evel of activity in the industry
conti nue during 2004, nmanagenent believes the Conpany will be able to
operate at the two-crew | evel for the remainder of 2004. Excess capacity
remai ns in the | and-based geophysical services industry and pricing
continues to be very conpetitive. Conpany nanagenent continues to nonitor
expenses and, where possible, inplenent cost contai nnent prograns to renain
hi ghly conpetitive through this continued difficult period in the industry.
During 2001, there were a nunber of consolidations and nergers in the
geophysical industry. In addition, in late 2002 a nmjor seisnic conpetitor
shut down all its U S. and Canadi an | and-based sei sm c operations. Al though
there can be no assurance, nmnagenent is hopeful that with fewer seisnic
crews available in the marketplace, TGC will be able to secure contracts
with inproved nargins thereby inproving its future perfornmance

In January 2002, the Conpany entered into a two year Joint Venture
Agreenent (the “Joint Venture”) with a gravity data processing center, (the
“Processing Center”). Per the Joint Venture the Conpany will furnish the
Processing Center with approxi mately 100,000 stations of the Conpany’s
digitized gravity data, and the Processing Center, using industry standards
along with the latest technol ogical gravity data processing software and
techni ques will process the digitized data producing a data set (the “Data
Set”). During the termof this Agreenent the Conpany and the Processing
Center will endeavor to market and license the Data Set. In consideration
for the Processing Center’s unique state-of-the-art gravity processing
sof tware and techni ques, upon licensing by the Conpany or the Processing
Center of any or all of the Data Set, the Conpany agrees to pay the
Processing Center a twenty percent comm ssion. Upon expiration of the Joint
Venture, the Data Set and all related informati on provi ded the Processing
Center will be returned to the Conpany. |In February 2004, the Conpany and
the Processing Center entered into an agreenent to extend the Joint Venture
for a period of three years. Revenue fromthe licensing of gravity data
represents a snall portion of the Conpany’s total revenue, however, because
the Data Bank has been fully anortized and only m ni nal expenses are
incurred with each |icense agreenent, revenues fromthe licensing of gravity
data are very profitable



At Decenber 31, 2003, the Conpany had net operating |loss carry forwards of
approxi mately $7,900, 000 avail able to of fset future taxable incone, which
expire at various dates through 2022.

Fi nanci al Condition

Cash of $1, 066, 743 was provi ded by operations for the twelve nonths
ended Decenber 31, 2003, conpared with cash used in operations of $404, 100
for the sane period of the prior year. The prinary reason for the increase
in cash fromoperations in 2003 conpared with 2002 was a significant
increase in revenue and net incone in 2003 conpared with 2002. Net cash of
$295, 610 was used in investing activities during 2003. This was primarily
the result of capital expenditures of $314,959 to acquire three additiona
Vi broseis units and replace certain vehicles and equi prent that had becone
wor n-out during 2003. Principal paynents of debt obligations in the anmpbunt
of $133,458 and princi pal paynents on capital |ease obligations of $135,574
resulted in net cash of $269, 032 being used in financing activities in 2003.
The capital |eases entered into in 2003 were primarily for replacenment of
certain equi pnent and additional surveying equi pnent. The terns of these
capital leases range in length fromsix nmonths to three years. The Conpany
anticipates that available funds, together with anticipated cash fl ows
generated fromfuture operations will be sufficient to neet the Conpany’s
m ni mum | ease and note paynent obligations.

Working capital increased $1,462,408 to $1, 326,594 at Decenber 31
2003 fromthe Decenmber 31, 2002, working capital deficit of $135,814. The
Conpany’s current ratio increased to 3.1 to 1.0 at Decenber 31, 2003 from.9
to 1.0 at Decenber 31, 2002. Stockholders’ equity increased to $1, 943, 339
at Decenber 31, 2003, fromthe Decenmber 31, 2002, bal ance of $1, 360,274 due
primarily to the net incone reported in 2003 of $555, 165

I n Septenber 2001, the Conpany entered into a three-year operating
| ease for the Conpany’ s headquarters facility located in Plano, Texas. The
Conpany antici pates that available funds, together with anticipated cash
flows generated fromfuture operations will be sufficient to neet the
Conmpany’s mininmumrental paynment obligations that are as follows: $52,488
in 2004.

During 2001, the Conpany entered into an unsecured revolving |ine of
credit arrangenent with a bank, providing for borrow ngs of up to $125, 000.
The facility bore interest at prine plus 1% per annum and natured in
Cct ober 2003. The Conpany had committed the availability to irrevocabl e
letters of credit totaling $125,000 which al so expired in Cctober 2003
Therefore, the Conpany had no borrow ng availability under this |ine of
credit. The letters of credit, with an insurance conpany as beneficiary,
wer e being used to guarantee continuing seismc insurance bonds totaling
$125, 000, issued by the insurance conpany to two states in which the Conpany
perforns seismc surveys. In Cctober 2003, the Conmpany was able to secure
repl acenent sei smc bonds from an insurance conpany that did not require
letters of credit.
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In 2000, the Conpany issued 2,252, 445 shares of 8.5% Seni or
Convertible Preferred Stock (“Senior Preferred Stock”) to a debt holder in
consideration for an outstandi ng debenture plus accrued interest, and in
accordance with the terns of the Debenture Agreenent, issued 103, 490
addi tional shares of Senior Preferred Stock to the Senior Preferred
st ockhol der as paynment for 2000 dividends. At the election of the Senior
Preferred stockhol der, the Conpany issued 100, 127, 104, 383, 108, 819,

113, 444, 118,265 and 123,291 additional shares of Senior Preferred Stock to
the Senior Preferred Stockhol der as paynent for the June 1, 2001, Decenber
1, 2001, June 1, 2002, Decenber 1, 2002, June 1, 2003 and Decenber 1, 2003
di vi dends, respectively, resulting in 3,024,264 shares outstanding at
Decenber 31, 2003.

In February 2004, WEDGE Energy conpleted a transaction, selling all of
its 3,024,264 shares of Senior Preferred Stock to a small nunber of
investors that included several nenbers of the Conpany’s Board of Directors
who purchased 1, 772,200 of such shares. In addition, WEDGE Energy’s two
desi gnat ed Board nenbers have resi gned

At a Novenber 30, 2001 neeting, the Conpany’s Board of Directors, in
an effort to encourage the conversion of Series C 8% Convertible
Exchangeabl e Preferred Stock (“Series C Preferred Stock”) into shares of
Common Stock, voted to reduce, on a post-Reverse Split basis, the conversion
price of the Series C Preferred Stock from $2. 00 per share of Common Stock
to $1.61 per share of Common Stock. |In addition, the Board of Directors
voted to extend the conversion price increase date of the Series C Preferred
Stock fromthe close of business on Decenber 31, 2001 until the close of
busi ness on January 31, 2002. As a result, the conversion price was $1.61
per share of Common Stock if converted prior to the close of business on
January 31, 2002. After January 31, 2002, and prior to the close of
busi ness on Decenber 31, 2002, the conversion price per share of Conmon
Stock was $3.75. Thereafter, the conversion price per share of Commobn Stock
is $6.00. This action by the Board of Directors resulted in 977,550 shares
of Series C Preferred Stock being converted into 3,035,839 shares of Common
Stock during 2002. As a result, 58,100 shares of Series C Preferred Stock
remai ned outstanding at Decenber 31, 2003 and the cunul ative dividends in
arrears on the Series C Preferred Stock were $116, 200 at Decenber 31, 2003.

I n Septenber 2002, the Conpany issued 1,500,000 detachabl e common
stock purchase warrants exerci sable at the then market price of $.20 per
share (“2002 Warrants”), valued at $45,000, to certain investors in exchange
for their financial commtrment for a line of credit that expired Decenber
31, 2002, in an armount up to $300,000. During Septenber 2002, the Conpany
used $150, 000 of available funds under the line of credit. At Decenber 31
2002, $120, 000 remai ned outstanding under the line of credit and was paid by
the Conpany in January 2003. In June 2003, the Conpany issued 750, 000
det achabl e common stock purchase warrants on the same terns (“2003
Warrants”), with a value of $22,500, to certain directors in exchange for
their financial commtnent for a line of credit that expired Decenber 31
2003, in an anount up to $300,000. During 2003, the Conpany had no
borrowi ngs against the line of credit. Both the 2002 and 2003 Warrant
Agreenents contain provisions whereby the warrant holders are entitled to
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exercise their warrants for additional comon shares of the Conpany as a
result of the Senior Preferred Stockhol der electing to receive additional
shares of Senior Preferred Stock as Dividends. As a result, at Decenber 31,
2003, the 2002 Warrants and the 2003 Warrants were exercisable into

1, 855,000 and 811, 645 shares of common stock, respectively.

The Conpany anticipates that avail able funds, together with antici pated
cash flows generated fromfuture operations will be sufficient to nmeet the
Conpany’ s cash needs during 2004, so |long as one of the Conpany’s two crews
is enployed, of which there is no assurance.

For war d- Looki ng Statenents

This report contains forward-|ooking statenents which reflect the view
of Conpany’s nmanagenent with respect to future events. Al though managenent
bel i eves that the expectations reflected in such forward-1ooking statenents
are reasonable, it can give no assurance that such expectations will prove
to have been correct. Inportant factors that could cause actual results to
differ materially fromsuch expectations are disclosed in the Conpany’s
Securities and Exchange Commi ssion filings, and include, but are not linmted
to the dependence upon energy industry spending for seismc services, the
unpredi ctabl e nature of forecasting weather, the potential for contract
del ay or cancellation, the potential for fluctuations in oil and gas prices,
and the availability of capital resources. The forward-|ooki ng statenents
contained herein reflect the current views of the Conpany’s managenent and
t he Conpany assunmes no obligation to update the forward-1ooking statenents
or to update the reasons actual results could differ fromthose contenpl ated
by such forward-|ooki ng statenents.

| TEM 7. FI NANCI AL STATEMENTS.

Fi nanci al Statenents
Decenber 31, 2003 and 2002

CONTENTS
<TABLE>
<S> <C
Reports of Independent Certified Public Accountants p. 13

Fi nanci al Statenents

Bal ance Sheets p. 15
Statenents of Qperations p. 17
Statenent of Stockholders’ Equity p. 18
Statenents of Cash Fl ows p. 19
Notes to Financial Statenents p. 20

</ TABLE>

12



Report of Independent Certified Public Accountants

Board of Directors and Stockhol ders
TGC Industries, Inc.

We have audited the acconpanyi ng bal ance sheet of TGC Industries, Inc. as of
Decenber 31, 2003, and the related statements of operations, stockhol ders
equity and cash flows for the year then ended. These financial statenents
are the responsibility of the Conpany's managenent. Qur responsibility is to
express an opi nion on these financial statenents based on our audit.

We conducted our audit in accordance with auditing standards generally
accepted in the United States of Anerica. Those standards require that we
plan and performthe audit to obtain reasonabl e assurance about whether the
financial statements are free of material misstatenent. An audit includes
exam ning, on a test basis, evidence supporting the anounts and di scl osures
in the financial statenments. An audit also includes assessing the accounting
principles used and significant estinates made by nmanagenent, as well as
eval uating the overall financial statenment presentation. W believe that our
audit provides a reasonable basis for our opinion

In our opinion, the financial statenments referred to above present fairly,
in all material respects, the financial position of TGC Industries, Inc. as
of Decenber 31, 2003, and the results of its operations and its cash fl ows
for the year then ended, in conformty with accounting principles generally
accepted in the United States of Anerica

/s/ Lane Gorman Trubitt, L.L.P
Dal | as, Texas
January 30, 2004
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Report of Independent Certified Public Accountants

Board of Directors and Stockhol ders
TGC Industries, Inc.

We have audited the acconpanyi ng bal ance sheet of TGC Industries, Inc. as of
Decenber 31, 2002, and the related statements of operations, stockhol ders
equity and cash flows for the year then ended. These financial statenents
are the responsibility of the Conpany's managenent. Qur responsibility is to
express an opi nion on these financial statenents based on our audit.

We conducted our audit in accordance with auditing standards generally
accepted in the United States of Anerica. Those standards require that we
plan and performthe audit to obtain reasonabl e assurance about whether the
financial statements are free of material misstatenent. An audit includes
exam ning, on a test basis, evidence supporting the anounts and di scl osures
in the financial statenments. An audit also includes assessing the accounting
principles used and significant estinates made by nmanagenent, as well as
eval uating the overall financial statenment presentation. W believe that our
audit provides a reasonable basis for our opinion

In our opinion, the financial statenments referred to above present fairly,
in all material respects, the financial position of TGC Industries, Inc. as
of Decenber 31, 2002, and the results of its operations and its cash fl ows
for the year then ended, in conformty with accounting principles generally
accepted in the United States of Anerica

/s/ Grant Thornton LLP
Dal | as, Texas
February 4, 2003
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TGC Industries, Inc.
BALANCE SHEETS
Decenber 31,

<TABLE>
<S>

ASSETS

CURRENT ASSETS

Cash and cash equival ents

Trade accounts receivabl e

Costs and estinated earnings in excess
of billings on unconpl eted contracts

Prepai d expenses and ot her

Total current assets
PROPERTY AND EQUI PMENT - at cost
Machi nery and equi pnent

Aut onobi | es and trucks
Furniture and fixtures

Less accunul ated depreci ati on
and anortization

OTHER ASSETS

</ TABLE>

The acconpanying notes are an integra

<C <G
2003 2002
$1, 025, 221 $523, 120
797, 454 662, 050
30, 494 32, 845
106, 322 101, 965
1, 959, 491 1, 319, 980
11, 888, 410 11, 635, 752
893, 297 833, 743
326, 108 323, 323
13, 107, 815 12, 792, 818

(12, 313, 180)

(11, 173, 415)

794, 635 1,619, 403
4,824 4,824
$2, 758, 950 $2, 944, 207

part of these statenents.
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TCC Industries, Inc.
BALANCE SHEETS - Conti nued
Decenber 31,
<TABLE>
<S> <C <C
2003 2002
LI ABI LI TIES AND STOCKHOLDERS' EQUI TY
CURRENT LI ABI LI TI ES
Trade accounts payabl e $ 120, 149 $ 199, 336
Accrued liabilities 105, 307 121, 517
Billings in excess of costs and
estinated earnings on
unconpl eted contracts 295, 979 874, 187
Current maturities of notes payable 2,594 133, 459
Current portion of capital |ease
obl i gations 108, 868 127, 295
Total current liabilities 632, 897 1, 455, 794
NOTES PAYABLE, |ess current maturities 96, 379 98, 972
CAPI TAL LEASE OBLI GATI ONS, |ess current
portion 86, 335 29, 167
COWM TMENTS AND CONTI NGENCI ES - -
STOCKHOLDERS' EQUI TY
Preferred stock, $1.00 par val ue;
4, 000, 000 shares authorized; 8.5%
seni or convertible preferred stock
3,024, 264 and 2,782, 708 shares issued
and outstandi ng at Decenber 31,2003 and
2002, respectively 3,024, 264 2,782,708
8% Series C convertibl e exchangeabl e
preferred stock; 1,150,350 shares issued,
58, 100 shares out standi ng 58, 100 58, 100
Common stock, $.01 and $.30 par val ue
25, 000, 000 shares authorized; 5,727,008
and 5, 547,008 issued at Decenber 31
2003 and 2002, respectively 57, 270 1, 664, 102
Addi tional paid-in capital 6, 696, 047 5, 302, 871
Accunul ated deficit (7,677, 028) (8,232, 193)
Treasury stock, at cost, 31,944 shares (215, 314) (215, 314)
1, 943, 339 1, 360, 274
$2, 758, 950 $2, 944, 207

</ TABLE>
The acconpanying notes are an integra
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TGC Industri es,

I nc.

STATEMENTS COF CPERATI ONS

Year

<TABLE>
<S>

Revenue

Cost and expenses
Cost of services
Sel ling, genera
I nt erest expense
Debt financing costs

and adm nistrative

Net incone(l oss)
Less dividend requirenents on preferred stock

I ncome(l oss) allocable to comon
st ockhol ders

Ear ni ngs(l oss) per common share
Basi c
D | uted
Wei ght ed aver age nunber of shares outstandi ng

Basi c
Di | uted

</ TABLE>

The acconpanying notes are an integra
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Ended Decenber 31

<C <G

2003 2002
$8, 468, 051 $6, 262, 206
6, 948, 885 7,027, 336
932, 709 884, 572
8, 792 16, 807
22,500 45, 000
7,912, 886 7,973,715
555, 165 (1,711, 509)
(302, 998) (280, 653)
$ 252,167 $(1,992, 162)
$ 0.05 (0.37)
$ 0.04 (0.37)
5, 546, 132 5, 330, 492
6, 279, 109 5, 330, 492

part of these statenents.



<TABLE>

<S> <C

<C

Preferred stock

Shar es
Tot al

Bal ances at
January 1, 2002
$3, 026, 783

3, 596, 095

Conver si on of
preferred stock

(977, 550)

Di vidend on 8-1/2%
seni or convertible
preferred stock

222, 263

| ssuance of
stock warrants -
45, 000

Net | oss -
(1,711, 509)

Anmount

$3, 596, 095

(977, 550)

222, 263

TGC | ndustri es,

I nc.

STATEMENTS OF STOCKHOLDERS' EQUI TY
Years Ended Decenber 31, 2003 and 2002

<C

<C

Common st ock

Shar es

Anmount

2,511, 169

3, 035, 839

$753, 350

910, 752

<C <C
Addi ti onal
Pai d-in Accunmul at ed

capi tal deficit

<C <C

Treasury
st ock

$5,413,336  $(6, 520, 684)

66, 798 -

(222, 263) -

45, 000 -

- (1,711, 509)

$( 215, 314)

Bal ances at
Decenber 31, 2002
1, 360, 274

2, 840, 808

Reduction in Par Val ue
of Common St ock
from$.30 to $.01 -

D vidend on 8-1/2%
seni or convertible

preferred stock 241, 556

2, 840, 808

241, 556

5,547,008 1, 664, 102

(1,608, 632)

5,302, 871

(8,232, 193)

1, 608, 632 -

(241, 556) -

(215, 314)



| ssuance of
stock warrants - - - - 22,500
22,500

| ssuance of
Conmmon St ock - - 180, 000 1, 800 3, 600
5, 400

Net incone - - - - -
555, 165

555, 165

Bal ances at
Decenber 31, 2003 3,082,364  $3,082, 364 5,727,008 $57,270  $6, 696, 047
$1, 943, 339

$(7, 677, 028)

$( 215, 314)

</ TABLE>
The acconpanying notes are an integral part of these statenents.
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TGC Industries, Inc

STATEMENTS OF CASH FLONG

Year
<TABLE>
<S>

Cash flows fromoperating activities

Net incone (Ioss)

Adj ustnents to reconcile net inconme (loss) to
net cash provided by (used in) operating
activities

Depreci ation and anorti zation

Gai n on disposal of property and equi pnent
Debt issuance costs

Director fees

Changes in operating assets and liabilities
Trade accounts receivabl e
Costs and estinated earnings in excess

of billings on unconpl eted contracts
Prepai d expenses and ot her
Trade accounts payabl e
Accrued liabilities
Billings in excess of costs and estinated
ear ni ngs on unconpl eted contracts

Net cash provi ded by (used in)
operating activities

Cash flows frominvesting activities
Capi tal expenditures
Proceeds fromsal e of property and equi pnent

Net cash used in investing activities

Cash flows fromfinancing activities
Proceeds fromissuance of debt
Princi pal paynents on notes payabl e
Princi pal paynents on capital |ease obligations

Net cash used in financing activities
in cash and cash

Net increase (decrease)
equi val ent s

Cash and cash equival ents at begi nning of year
Cash and cash equi val ents at end of year

Suppl enental cash flow infornation
Interest paid
I ncone taxes paid

Noncash investing and financing activities
Capital |ease obligations incurred
Fi nanced equi pnent purchase

</ TABLE>

At the election of the Senior Preferred Stockhold

Ended Decenber 31

<C <C
2003 2002
$ 555,165 $(1, 711, 509)
1, 314, 042 1,522, 815
(19, 349) -
22,500 45, 000
5,400
(135, 404) 593, 904
2,351 (12, 711)
(4, 357) (29, 146)
(79, 187) (868, 170)
(16, 210) (55, 469)
(578, 208) 111, 186
1, 066, 743 (404, 100)
(314, 959) (70, 377)
19, 349 -
(295, 610) (70, 377)
- 150, 000
(133, 458) (67, 731)
(135, 574) (128, 633)
(269, 032) (46, 364)
502, 101 (520, 841)
523,120 1, 043, 961
$1, 025, 221 $ 523,120
$ 11, 267 $ 14,332
$ - $ -
$ 174,315 $ 70,558
$ - $ 29,861

er,

108, 819, 113, 444,

118, 265 and 123,291 shares of 8.5% Senior Preferred Stock were issued
to the Senior Preferred Stockhol der as paynent for the June 1, 2002

Decenber 2002, June 1, 2003 and Decenber
The acconpanying notes are an integra

1, 2003
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS
Decenber 31, 2003 and 2002

NOTE A - NATURE OF OPERATI ONS

TQC Industries, Inc. (TGC or the Conpany) is engaged in the donestic
geophysi cal services business and primarily conducts seismc surveys and
sells gravity data to conpani es engaged in exploration in the oil and gas
i ndustry.

NOTE B - SUWMMARY OF S| GNI FI CANT ACCOUNTI NG POLI CI ES
Cash Equival ents

The Conpany considers all highly liquid investnents with original maturity
dates of three nonths or less to be cash equival ents. The Conpany naintains
its accounts at financial institutions |ocated in Texas. The bank accounts
are insured by the Federal Deposit Insurance Corporation up to $100, 000

Trade Recei vabl es

Trade accounts receivable are recorded in accordance with ternms and anounts
as specified in the related contracts on an ongoi ng basis. The Conpany

eval uates the collectibility of accounts receivable on a specific account
basi s using a conbination of factors, including the age of the outstanding
bal ances, eval uation of the custoner's financial condition, and discussions
with rel evant Conpany personnel and with the customers directly. An

al l onance for doubtful accounts or direct wite-off is recorded when it is
determ ned that the receivable may not be collected, depending on the facts
known and the probability of collection of the outstanding anount.

Property and Equi pnent

Property and equi pnent are stated at cost. Depreciation and anortization are

provi ded using the straight-1ine nethod over the estinated useful |ives of
the individual assets ranging from1l to 7 years. Expenditures for major
renewal s and betternments that extend the useful lives of property and

equi pnent are capitalized. Expenditures for naintenance and repairs are
charged to expenses as incurred.

Long- Li ved Assets

Long-1lived assets held and used by the Conpany are reviewed for inpairnent
whenever events or changes in circunstances indicate that the carrying
anmount of an asset may not be recoverable. For the purposes of eval uating
the recoverability of long-lived assets, the recoverability test is
perforned using undi scounted cash flows estinmated to be generated by those
assets.
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE B - SUMVARY OF S| GNI FI CANT ACCOUNTI NG PQLI G ES - Conti nued

I ncome Taxes

Deferred incone taxes reflect the inpact of tenporary differences between
the anmobunts of assets and liabilities recognized for financial reporting
purposes and such anmobunts recogni zed for tax purposes

Revenue Recognition

Revenues from conducting seism c surveys are recogni zed over the termof the
contract using the percentage-of-conpletion nethod. Under this nethod
revenues are recogni zed on the units-of-production nmethod. Revenues for the
sale of gravity data are recogni zed when services are rendered

St ock- Based Conpensati on

The Conpany has two stock-based enpl oyee conpensation plans, which are
described nore fully in Note H The Conpany accounts for those plans under
the recognition and neasurenent principles of Accounting Principles Board
("APB") Opinion No. 25, "Accounting for Stock Issued to Enpl oyees," and
related interpretations. No stock-based enpl oyee conpensation cost is
reflected in net incone, as all options granted under those plans had an
exercise price equal to the market val ue of the underlying comon stock on
the date of grant. The following table illustrates the effect on net income
(loss) and incone (loss) per share allocable to comon stockholders if the
Conpany had applied the fair value recognition provisions of Financia
Accounting Standards Board ("FASB") Statenent No. 123 ("SFAS 123"),
"Accounting for Stock-Based Conpensation", to stock-based enpl oyee
conpensati on:

<TABLE>
<S> <C <C
Year Ended Decenber 31

2003 2002
Net incone (loss) allocable to conmmon
st ockhol ders, as reported $ 252,167 $(1, 992, 162)
Deduct: Total stock-based enpl oyee
conpensati on expense determ ned
under fair val ue based met hod for
all awards, net of related tax
effects $  (39,123) (54, 643)
Pro forma net incone (loss) allocable
TO common st ockhol ders $ 213,044 (2, 046, 805)
Incone (loss) per common share
Basic - as reported $0. 05 $(. 37)
Diluted - as reported $0. 04 $(. 37)
Basic - pro forma $0. 04 $(. 38)
Diluted - pro forma $0. 03 $(. 38)

</ TABLE>
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE B - SUWARY OF SI GNI FI CANT ACCOUNTI NG POLICI ES - Conti nued
Fi nancial Instrunents

The Conpany's financial instrunents recorded on the bal ance sheet include
cash and cash equival ents, accounts receivable, accounts payabl e and debt.
The carrying anounts of cash and cash equival ents, accounts receivable and
accounts payabl e approximate fair val ue because of the short-termnature of
these itenms. Fair value of long-termdebt is based on rates available to the
Conpany for debt with sinmlar terns and maturities.

Ear ni ngs (Loss) Per Share

Basi ¢ earnings (loss) per common share is based upon the wei ghted average
nunber of shares of common stock outstanding. Diluted earnings (loss) per
share i s based upon the wei ghted average nunber of common shares outstandi ng
and, when dilutive, comon shares issuable for stock options, warrants and
convertible securities

Recl assi fi cati ons

Certain reclassificati ons have been nade to prior year anmobunts to conformto
the current year presentation

Use of Estimates

The preparation of financial statements in conformty with accounting
principles generally accepted in the United States of Anerica requires
managenent to nake estinmates and assunptions that affect the reported
anounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statenents and the reported anmounts
of revenues and expenses during the reporting period. Actual results could
differ fromthose estimates.

New Accounting Standards

Recent Accounting Pronouncenents - During 2003, the FASB rel eased Statenent
No. 149, "Amendrment of Statenent 133 on Derivative Instrunents and Hedgi ng
Activities", and Statenent No. 150 "Accounting for Certain Financial
Instruments with Characteristics of both Liabilities and Equity." The FASB
al so revised Statement No. 132, "Enployers’ Disclosures about Pensions and
QG her Postretirement Benefits — and anendnent of Statements No. 87, 88, and
103." The Conpany believes that the inpact of these new standards will not
have a nmaterial effect on the Conpany's financial position, results of
operations or disclosures.
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002
Note C - COSTS AND ESTI MATED EARNI NGS ON UNCOVPLETED CONTRACTS

The conponents of unconpleted contracts are as foll ows at Decenber 31,

<TABLE>
<S> <C <C
2003 2002
Costs incurred on unconpl eted contracts
and estimated earni ngs $ 111,567 $ 264,751
Less billings to date (377, 052) (1, 106, 093)

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

</ TABLE>

The conponents of unconpl eted contracts are reflected in the bal ance sheets
at Decenber 31, 2003 and 2002 as foll ows:

<TABLE>
<S> <C <C
2003 2002

Costs and estinated earnings in excess

of billings on unconpl eted contracts $ 30,494 $ 32,845
Billings in excess of costs and

Esti nat ed earni ngs on unconpl et ed

contracts (295, 979) (874, 187)

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

</ TABLE>

NOTE D - ACCRUED LI ABI LI TI ES

Accrued liabilities consist of the followi ng at Decenber 31,

<TABLE>
<S> <C <C
2003 2002
Conpensati on and payrol | taxes $ 65,690 $ 33,465
Q her 39, 617 88, 052
$ 105, 307 $ 121, 517
</ TABLE>

NOTE E - DEBT
Line of Credit
Duri ng 2001, the Conpany entered into an unsecured revolving line of credit

arrangenent with a bank, providing for borrowi ngs of up to $125,000. The
facility bore interest at prine plus 1% per annum and matured in Cctober
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE E - DEBT - Conti nued

2003. The Conpany had committed the availability to irrevocable letters of
credit totaling $125, 000 which al so expired in Cctober 2003. Therefore, the
Conpany had no borrowi ng availability under this line of credit. The
letters of credit, with an insurance conpany as beneficiary, were being used
to guarantee continuing seismc insurance bonds totaling $125, 000, issued by
the insurance conpany to two states in which the Conpany perforns seismc
surveys. |In Cctober 2003, the Conpany was able to secure replacenent

sei sm c bonds froman insurance conpany that did not require letters of
credit.

On June 12, 2003, certain Directors extended a line of credit with a
$300,000 credit limt. The line of credit accrued interest at 6.75% and
mat ured Decenber 31, 2003. There were no advances nade under this |ine of
credit.

Not es Payabl e
Not es payabl e consist of the following at Decenber 31
<TABLE>

<S> <C <C
2003 2002

Not e payable to a finance conpany,
interest at 4% due in nmonthly
instal Il nents of $552 including
interest; collateralized by
equi pnment and accounts receivabl e $ 98,973 $ 101, 461

Not e payable to a finance conpany,
interest at 4% due in nmonthly
install nents of $1, 130 including
interest; collateralized by
equi pnent and accounts receivabl e - 3, 365

Not e payable to a finance conpany,
Interest at 5% due in nonthly
install nents of $2,556 including
interest; collateralized by equi prent - 7, 605

Not e payable to certain investors - 120, 000

$ 98,973 $ 232,431

</ TABLE>



Aggregate annual maturities of notes payable at Decenber 31, 2003 are as

foll ows:

<TABLE>
<S>
Year Endi ng
Decenber 31,

2004
2005
2006
2007
2008
Thereafter

Less current maturities

</ TABLE>
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2,702
2, 816
2,934
3,058
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE F - LEASES

Capi tal Leases

The Conpany | eases certain specialized seismc equi pnent under |eases
classified as capital |eases. The following is a schedul e showing the future

m ni mum | ease paynents under capital |eases by years and the present val ue
of the mninmumlease paynents as of Decenber 31, 2003

<TABLE>
<S> <C
Year Endi ng
Decenber 31,
2004 $ 115,555
2005 51, 484
2006 45, 681
Total mnimum | ease paynents required 212,720
Less: Anount representing interest (17,517)
Present val ue of mnimuml| ease paynents 195, 203
Less current naturities (108, 868)
$ 86,335
</ TABLE>

The net book val ue of the capital assets |eased was approxi mately $259, 000
and $285, 000 as of Decenber 31, 2003 and 2002, respectively. Tota

accunul ated depreciation on these assets was approxi mately $132, 000 and
$168, 000 as of Decenber 31, 2003 and 2002, respectively.

Qperating Leases

The Conpany | eases of fice space under an operating |ease that expires

Sept enber 30, 2004. The | ease expense for the years ended Decenber 31, 2003
and 2002, was approxi mately $69, 000 and $64, 000, respectively.

The following is a schedul e by years of future mninmumrental paynents
requi red under the operating | ease as of Decenber 31, 2003:

<TABLE>
<S> <C
Year Endi ng
Decenber 31:
2004 $ 52,488

Thereafter -

Total m nimum paynents required $ 52,488

</ TABLE>
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE G — FAIR VALUE OF DEBT OBLI GATI ONS

The fair value of debt obligations is estinmated using discounted cash flows
based on the Conpany’s increnmental borrowing rate for simlar types of
borrowi ngs. A conparison of the carrying value and fair value of these
instrunents is as follows:

<TABLE>
<S> <C <C
Decenber 31,
2003 2002
Carryi ng val ue $98, 973 $232, 431
Fai r val ue $98, 973 $201, 737
</ TABLE>

NOTE H - STOCKHOLDERS' EQUITY
Ear ni ngs Per Share

The following is a reconciliation of net income and wei ghted average common
shares outstanding for purposes of calculating basic and diluted net income

per share:
<TABLE>
<S> <C <C
Decenber 31,
2003 2002
Nuner at or :
Net incone (I oss) $ 555, 165 $(1, 711, 509)
Less dividend requirenents
on preferred stock (302, 998) (280, 653)
Incone (loss) allocable to
common st ockhol ders $ 252,167 $(1,992, 162)
Denoni nat or:
Basi ¢ - wei ghted average common
shares out st andi ng 5,546, 132 5, 330, 492
D lutive effect of warrants 732,977 -
Di | uted out standi ng shares 6, 279, 109 5, 330, 492
Basi c net inconme (loss) per share $ .05 $ (0.37)
D | uted net incone (loss) per share $ .04 $ (0.37)

</ TABLE>
The effect of preferred stock dividends on the amount of incone (loss)
avail able to common stockhol ders was $.05 and $.05 for the years ended

Decenber 31, 2003 and 2002, respectively.
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002

NOTE H - STOCKHOLDERS EQUITY - Conti nued

Qutstanding warrants that were not included in the diluted cal cul ation
because their effect would be anti-dilutive total 850,000 and 1, 310,274 for
the years ended Decenber 31, 2003 and 2002, respectively.

Qut standi ng options that were not included in the diluted cal cul ation
because their effect would be anti-dilutive total 182,100 and 232, 100 for
the years ended Decenber 31, 2003 and 2002, respectively.

St ock- Based Conpensati on Pl ans

The Conpany currently has in effect a 1993 Stock Option Plan (the "1993
Plan"). Options for up to 283,334 shares of the Conpany's conmmon stock may
be granted under the 1993 Plan. Options under the 1993 Pl an nust be granted
at prices not less than the market price at the date of grant and nust be
exercised within five years fromthe date of grant. As of Decenber 31
2002, options covering 63,100 shares are exercisable as follows: (i) one-
third of the shares after the 12 nonth period followi ng the date of the
grant, (ii) two-thirds of the shares after the 24 nmonth period follow ng the
date of the grant, and (iii) all of the shares of stock after the 36 nonth
period following the date of the grant. Qptions covering 34,000 shares
expired or were cancel ed during 2003. At Decenber 31, 2003, outstanding
options for 29,100 shares were exercisable.

The Conpany currently has in effect a 1999 stock option plan (the "1999
Plan"). Options for up to 300,000 shares of the Conpany's conmmon stock may
be granted under the 1999 Plan. Options under the 1999 Pl an nust be granted
at prices not less than the | esser of the par value per share of the stock
or the fair market val ue per share of the Conpany's stock on the date of the
grant, and their term cannot exceed five years fromthe date of the grant.
As of Decenber 31, 2002, options covering 169, 000 shares, expire five years
fromthe date of the grant and are exercisable as follows: (i) one-third of
the shares after the 12 nonth period following the date of the grant, (ii)
two-thirds of the shares after the 24 nonth period following the date of the
grant, and (iii) all of the shares of stock after the 36 nonth period
following the date of the grant. Options covering 16,000 shares were
cancel ed during 2003. At Decenber 31, 2003, outstanding options covering
153, 000 shares were exercisable
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TGC Industries, Inc.
NOTES TO FI NANCI AL STATEMENTS - CONTI NUED
Decenber 31, 2003 and 2002
NOTE H - STOCKHOLDERS' EQUITY - Conti nued

The followi ng table summari zes activity under the Pl ans:

<TABLE>
<S> <C <C
Shar es under Wi ght ed aver age
option exercise price
Bal ance at January 1, 2002 232, 100 $ . 96
Cancel ed/ expired - -
Bal ance at Decenber 31, 2002 232, 100 . 96
Cancel ed/ expired (50, 000) .98
Bal ance at Decenber 31, 2003 182, 100 $ . 96
Exerci sabl e at Decenber 31
2003 182, 100 $ . 96
2002 175, 766 $ .95

</ TABLE>

The following information applies to options outstandi ng and exerci sabl e at
Decenber 31, 2003:

<TABLE>
<S> <C <C <C
Wi ght ed
aver age
renai ni ng Wi ght ed
Range of Nunber contractual aver age
Exercise prices out st andi ng life (in years) exercise price
$.75 - $1.00 182, 100 1.72 $. 96
</ TABLE>

Stock Warrants

Effective January 1, 2001, 181,634 warrants covering 6,054 shares of common
stock expired. Per the warrant agreenment, any unexercised warrants are
autonatically deened exercised at the rate of one share of the Conpany's
common stock for each 30 warrants held. These warrants remai n unredeened at
Decenber 31, 2003 and 2002, respectively.

In connection with the issuance of subordi nated notes payabl e during 1999
certain officers and directors received warrants covering 850, 000 shares

with a val ue of $391,000. These warrants have a strike price of $.30 and

expire on July 31, 2009

In connection with the issuance of debt during 2002, certain investors
recei ved warrants covering 1,500,000 shares with a value of $45,000. These

warrants have a strike price of $.20 and expire on Septenber 12, 2012
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Decenber 31, 2003 and 2002

NOTE H - STOCKHOLDERS EQUITY - Conti nued

In connection with the commtnent to provide the Conpany with a |ine 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 agreenents covering the warrants issued in 2002 and 2003 contain
provisions that in the event dividends are declared and paid on the
Conmpany’s Senior Preferred Stock in additional shares of Senior Preferred
Stock the nunber of additional common shares for which the warrants are
exerci sabl e and the purchase price shall be adjusted. At Decenber 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.

Preferred Stock

During 1996, the Conpany issued 1, 150, 350 shares of Series C 8% convertible
exchangeabl e preferred stock ("Series C Preferred Stock") at $5.00 per share
in a private placenent offering with gross proceeds of approximately

$5, 800, 000. The Series C Preferred Stock is, at the option of the Conpany,
exchangeabl e i nto 8% subordi nated converti bl e debentures. Prior to Novenber
30, 2001, the Series C Preferred Stock and debentures were convertible into
shares of the Conpany's comron stock at the conversion price of (i) $2.00
per share if exercised by Decenber 31, 2001, (11) $3.75 per share if
exercised fromJanuary 1, 2002 by Decenber 31, 2001, (ii) $3.75 per share if
exercised from January 1, 2002 through Decenber 31, 2002, and (iii) $6.00
per share thereafter. At a Novenber 30, 2001 neeting, the Conpany's Board of
Directors approved anendrments to the conversion terns of the Series C
Preferred Stock. The anendnents 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 del ayed from Decenber 31
2001, until January 31, 2002. The subsequent date of the increase in the
conversion price to $6.00 per share renai ned Decenber 31, 2002. In January
2002, the Series C Preferred sharehol ders 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 renmin outstanding at Decenber 31, 2003.

In 2000, the Conpany issued 2,252,445 shares of 8.5% Seni or Convertible
Preferred Stock (Senior Preferred Stock) to a debt hol der in consideration
for an outstandi ng debenture plus accrued interest, and in accordance with
the terns of the agreenent, issued 103,490 additional shares of Senior
Preferred Stock to the Senior Preferred stockhol der as paynment for 2000

di vidends. At the election of the Senior Preferred stockhol der, the Conpany
i ssued 100, 127, 104, 383, 108,819, 113,444, 118,265 and 123, 291 additiona
shares of Senior Preferred Stock to the Senior Preferred stockhol der as
payrment for the June 1, 2001, Decenber 1, 2001, June 1, 2002, Decenber 1,
2002, June 1, 2003 and Decenber 1, 2003 dividends, respectively, resulting
in 3,024, 264 shares outstandi ng at Decenber 31, 2003.
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NOTE H - STOCKHOLDERS' EQUITY - Conti nued
Di vi dends

Hol ders of the Conpany's Series C Preferred Stock will receive, when, as and
if declared by the Board of Directors of the Conpany, dividends at a rate of
8% per annum The divi dends are payabl e sem -annual |y during January and
July of each year. As of Decenber 31, 2003, follow ng the conversion of
977,550 shares of the Series C Preferred Stock as noted above, cunmul ative

di vi dends of $116,200 were in arrears.

Hol ders of the Conpany's Senior Preferred Stock will receive, when, as and
if declared by the Board of Directors of the Conpany, dividends at a rate of
8. 5% per annum The dividends are payabl e sem -annual |y during June and
Decenber of each year. Dividends payable in 2003 and 2002 were paid in

addi tional shares of Senior Preferred Stock, at the election of the Senior
Preferred Stockhol der.

NOTE | - | NCOVE TAXES

The incone tax provision (benefit) reconciled to the tax conputed at the
statutory Federal rate is as foll ows:

<TABLE>
<S> <C <C
Years Ended
Decenber 31,
2003 2002
Federal tax provision (benefit) at statutory rate $ 188, 756 $(581, 913)
Non- deduct i bl e expenses 33, 370 24,109
Change in val uation all owance (222, 126) 557, 804
$ - $ -
</ TABLE>
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NOTE | - | NCOVE TAXES - Conti nued

Deferred tax assets and liability consist of the follow ng:

<TABLE>
<S> <C <C

Decenber 31,
2003 2002
Deferred tax assets
Net operating | oss carryfowards $2,783,950  $3, 159, 224
Q her 3,280 3,502

2,787,230 3,162, 726
Deferred tax liability
Property and equi pnent (107, 093) (260, 463)

2,680, 137 2,902, 263

Less val uation al |l onwance (2,680,137) (2,902, 263)
Net deferred tax asset $ - $ -
</ TABLE>

At Decenber 31, 2003, the Conpany had net operating |oss carryforwards of
approxi mately $7,900, 000 avail able to offset future taxable incone, which
expire at various dates through 2023. Future tax benefits, such as net
operating loss carryforwards, are recognized to the extent that realization
of such benefits are nore likely than not.

NOTE J - 401(k) PLAN

The Conpany has a 401(k) salary deferral plan which covers all enpl oyees who
have reached the age of 20.5 years and have been enpl oyed by the Conpany for
at | east one year. The covered enpl oyees may el ect to have an anount
deducted fromtheir wages for investnent in a retirenent plan. The Conpany
nmakes contributions to the plan equal to 100% of each participant's salary
reduction contributions to the plan up to 2% of the participant's
conpensation. The Conpany's matching contribution to the plan was

approxi mately $21, 000 and $17,000 for the years ended Decenber 31, 2003 and
2002, respectively.
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NOTE K - CONCENTRATION OF CREDI T RI SK

The Conpany sells its geophysical services prinarily to |arge independent
oil and gas conpanies operating in the United States. The Conpany perforns
ongoi ng credit evaluations of its custoner's financial condition and,
generally, requires no collateral fromits custoners.

Sal es and accounts receivable fromthe Conmpany's |argest custoners as of and
for the years ended Decenber 31, 2003 and 2002 consist of the follow ng

<TABLE>
<S> <C <C <C <C
Account s
Sal es Recei vabl e
Conpany 2003 2002 2003 2002
A 15% - - 37%
B 12% - - 53%
C - 39% - -
D - 12% - -
E - 11% - -
</ TABLE>

As of Decenber 31, 2003, three additional custoners accounted for 64% 11%
and 10% of outstandi ng accounts recei vable, respectively.

NOTE L - CONTI NGENCI ES

In conducting its activities, the Conpany fromtime to tine is the subject
of various clains arising fromthe ordi nary course of business. In the

opi nion of managenent, the ultimate resolution of such clainms is not
expected to have a material adverse effect upon the financial position of
t he Conpany.
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I TEM 8. CHANGES | N AND DI SAGREEMENTS W TH ACCOUNTANTS ON
ACCOUNTI NG AND FI NANCI AL DI SCLOSURE

As reported on Form8-K filed with the Securities and Exchange
Commi ssion on April 9, 2003, Grant Thornton LLP (“Grant Thornton”) notified
the Audit Cormittee (the “Audit Committee”) of TGC and the Board of
Directors of the TGC that Grant Thornton declined to stand for re-election
as the Conpany’s principal accountants. In addition, the Audit Conmttee
and the Board of Directors approved the engagenent of Lane CGornman Trubitt,
L.L.P. as the Conpany’'s principal accountants

The reports of Grant Thornton on the Conpany’s consolidated financia
statenents for the years ended Decenber 31, 2001 and 2002 contai ned no
adverse opinion or disclainer of opinion and were not qualified or nodified
as to uncertainty, audit scope or accounting principle

As stated in the Form8-K, in connection with its audits for years
ended Decenber 31, 2001 and 2002, there were no disagreenents with G ant
Thornton on any matter of accounting principles or practices, financia
statenent disclosure, or auditing scope or procedure, which disagreenents,
if not resolved to the satisfaction of Gant Thornton, would have caused
themto nake reference thereto in their reports on the Conpany’s
consol idated financial statements for such years.

Item 8A. CONTROLS AND PROCEDURES

Wthin the 90 days prior to the date of this report, the Conpany
carried out an eval uation, under the supervision and with the participation
of the Conpany’s nmanagenent, including the Conpany’s Chief Executive Oficer
and Principal Financial and Accounting Oficer, of the effectiveness of the
desi gn and operation of the Conpany’s disclosure controls and procedures
pursuant to Securities Exchange Act Rule 13a-14. Based upon that
eval uation, the Chief Executive Oficer and Principal Financial and
Accounting O ficer concluded that the Conpany’s disclosure controls and
procedures are effective. There were no significant changes in the
Conpany’s internal controls or in other factors that could significantly
affect these controls subsequent to the date of their evaluation

PART | Il

I TEM 9. DI RECTCRS, EXECUTI VE OFFI CERS, PROMOTER AND CONTROL
PERSONS, COWPLI ANCE W TH SECTI ON 16(a) OF THE EXCHANGE
ACT.

Certain information required by Item9 of the Form 10-KSB i s hereby
incorporated by reference fromthe Conpany’s definitive proxy statenent,
which will be filed pursuant to Regul ation 14A within 120 days after the
Conmpany’s year end for the year covered by this report, under the caption
“Nomi nees for Directors” in the proxy statenent.
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| TEM 10. EXECUTI VE COVPENSATI ON.

The information required by Item 10 of Form 10-KSB i s hereby
incorporated by reference fromthe Conpany’s definitive proxy statenent,
which will be filed pursuant to Regul ation 14A within 120 days after the
Conmpany’s year end for the year covered by this report, under the caption
“Executive Conpensation” in the proxy statenent.

I TEM 11. SECURI TY OANNERSHI P OF CERTAI N BENEFI Cl AL OA\NERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS.

The information required by Item 11 of Form 10-KSB i s hereby
incorporated by reference fromthe Conpany’s definitive proxy statenent,
which will be filed pursuant to Regul ation 14A within 120 days after the
Conmpany’s year end for the year covered by this report, under the caption
“Security Oanership of Certain Beneficial Owmers and Managenent” in the
proxy statenent.

| TEM 12. CERTAI N RELATI ONSHI PS AND RELATED TRANSACTI ONS.

The information required by Item 12 of Form 10-KSB i s hereby
incorporated by reference fromthe Conpany’s definitive proxy statenent,
which will be filed pursuant to Regul ation 14A within 120 days after the
Conmpany’s year end for the year covered by this report, under the caption
“Transactions with Managenment” in the proxy statenent.

I TEM 13. EXH BI TS AND REPORTS ON FORM 8- K.
Item 13 (a) The following is a list of exhibits to this Form 10-KSB:

3.1 Restated Articles of Incorporation as of July 31,
1986, filed as Exhibit 3(a) to the Conpany's
Regi stration Statenent on Form 10 (Registration
No. 0-14908), filed with the Conm ssion and
i ncorporated herein by reference.

3.2 Certificate of Arendnent to the Conpany's Restated
Articles of Incorporation, as of July 5, 1988, filed
as Exhibit 3.2 to the Conpany's Annual Report on Form
10-K for the fiscal year ended Decenber 31, 1988, and
i ncorporated herein by reference.

3.3 Restated Articles of Incorporation (wth amendnent)
as of Novenber 6, 1998, filed as Exhibit 3.3 to the
Conmpany’ s Annual Report on Form 10-KSB for the fiscal
year ended Decenber 31, 1998, and incorporated herein
by reference.

3.4 Restated Articles of Incorporation (wth amendnent) as

filed with the Secretary of State of Texas on June 20,
2003.
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Fi rst Anended Byl aws of the Conpany as anended, filed
as Exhibit 3.2 to the Conpany's annual report on Form
10-K for the fiscal year ended Decenber 31, 1987, and
i ncorporated herein by reference.

Anendnent to the Company's First Anended Byl aws as
adopted by the Board of Directors on March 7, 1988,
filed as Exhibit 3.3 to the Conpany's Annual Report
on Form 10-K for the fiscal year ended Decenber 31,
1987, and incorporated herein by reference.

Statenent of Resolution Establishing Series of
Preferred Stock of TGC Industries, Inc. filed with
the Secretary of State of Texas on July 16, 1993,
filed as Exhibit 2 to the Conpany's Current Report on
Form 8- K dated August 11, 1993, and incorporated
herei n by reference.

Statenent of Resolution Establishing Series C 8%
Converti bl e Exchangeabl e Preferred Stock of TGC
Industries, Inc. as filed with the Secretary of State
of Texas on July 9, 1996, filed as Exhibit B to the
Conmpany's current report on Form 8-K dated July 11,
1996, filed with the Comm ssion and incorporated
herei n by reference.

Statenent of Resolution Regarding Series C 8%
Converti bl e Exchangeabl e Preferred Stock of TGC
Industries, Inc. as filed with the Secretary of State
of Texas on Decenber 30, 1998, filed as Exhibit 4.3
to the Conpany’s Annual Report on Form 10-KSB for the
fiscal year ended Decenber 30, 1998, and incorporated
herei n by reference.

Statenent of Resolution Regarding Series C 8%
Converti bl e Exchangeabl e Preferred Stock of TGC
Industries, Inc. as filed with the Secretary of State
of Texas on July 9, 1999, filed as Exhibit 4.4 to the
Conmpany’ s Annual Report on Form 10-KSB for fiscal
year ended Decenber 31, 2000, and incorporated herein
by reference.

Statenent of Resolution regarding Series C 8%
Converti bl e Exchangeabl e Preferred Stock of TGC
Industries, Inc. as filed with the Secretary of State
of Texas on Decenber 4, 2001, filed as Exhibit 4.5 to
the Conpany’s Annual Report on Form 10-KSB for fiscal
year ended Decenber 31, 2001, and incorporated herein
by reference.
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10.

.10

.11

Statenent of Resolution regarding Series C 8%

Converti bl e Exchangeabl e Preferred Stock of TGC
Industries, Inc. as filed with the Secretary of State
of Texas on Decenber 11, 2002, filed as Exhibit 4.6 to
the Conpany’s Annual Report on Form 10-KSB for fiscal
year ended Decenber 31, 2002, and incorporated herein
by reference.

Form of Debenture Agreenent and Debenture for 8%
Subor di nat ed Convertibl e Debentures, Series A filed
as Exhibit 4.2 to the Conpany's Registration
Statenent on Form SB-2 (Registration No. 333-12269),
as anended, filed with the Comm ssion and

i ncorporated herein by reference.

Form of Warrant Agreenment dated July 28, 1995, as
amended, and Warrant, filed as Exhibit 4.3 to the
Conmpany' s Regi stration Statenment on Form SB-2

(Regi stration No. 333-12269), as anended, filed with
t he Commi ssion and incorporated herein by reference.

Debent ure Agreenent dated Decenber 10, 1999, with
respect to the Conpany’'s $2, 500,000 8 1/2%

Converti bl e Subordi nated Debenture, Series B payable
to Wedge Energy Services, L.L.C, filed as Exhibit
4.6 to the Conpany’s Annual Report on Form 10-KSB for
the fiscal year ended Decenber 31, 1999, and

i ncorporated herein by reference.

Statenent of Resol ution Establishing 8-1/2% Seni or
Convertible Preferred Stock of TGC Industries, Inc.
as filed with the Secretary of State of Texas on May
17, 2000, filed as Exhibit 4.8 to the Conpany’s
Annual Report on Form 10-KSB for fiscal year ended
Decenber 31, 2000, and incorporated herein by

ref erence.

Statenent of Resol ution regardi ng 8-1/2% Seni or
Convertible Preferred Stock of TGC Industries, Inc.

as filed with the Secretary of State of Texas on
Novenber 27, 2002, filed as Exhibit 4.11 to the
Conmpany’ s Annual Report on Form 10-KSB for fiscal year
ended Decenber 31, 2002, and incorporated herein by
ref erence.

Service Mark License Agreenent dated as of July 31,
1986, between the Conpany and Suprene Industries,

Inc. (fornerly ESI Industries, Inc.), relating to
the use of the Conpany's logo, filed as Exhibit 10(b)
to the Conpany's Registration Statenment on Form 10
(Regi stration No. 0-14908), filed with the Conm ssion
and i ncorporated herein by reference.
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10.

10.

10.

10.

10.

10.

10.

10.

The Conpany's 1986 Incentive and Nonqualified Stock
Option Plan, filed as Exhibit 10(c) to the Conpany's
Regi stration Statenent on Form 10 (Regi strati on No.

0-14908), filed with the Comm ssion and incor porat ed
herei n by reference.

Anendnment Nunber One to the Conpany's 1986 Incentive
and Nonqualified Stock Option Plan as adopted by the
Board of Directors on May 1, 1987, filed as Exhibit
10.4 to the Conpany's annual report on Form 10-K for
the fiscal year ended Decenber 31, 1987, and

i ncorporated herein by reference.

The Conpany's 1993 Stock Option Plan as adopted by
the Board of Directors on June 3, 1993, filed as
Exhibit 10.4 to the Conpany's Registration Statenent
on Form S-2 (Registration No. 33-73216), filed

with the Conmi ssion and incorporated by reference.

Mast er Contract for Geophysical Services-(nshore
dated April 18, 1990 between Marathon G| Co. and the
Conpany together with a form of Supplenentary
Agreenent thereto, filed as Exhibit 10.8 to the
Conmpany' s Regi stration Statenent on Form S-2

(Regi stration No. 33-73216), filed with the

Commi ssion and incorporated herein by reference.

Agreenment for Spin-off of Subsidiary Stock filed as
Exhibit 1 to the Conpany's Form8-K filed with the
Commi ssion on August 9, 1996 and incorporated herein
by reference.

Bill of Sale dated July 31, 1996 between TGC
Industries, Inc. and Chase Packagi ng Corporation,
filed as Exhibit 10.8 to the Conpany's annual report
on Form 10-KSB for the fiscal year ended Decenber 31,
1996, and incorporated herein by reference.

Amendnment No. 1 to the 1993 Stock Option Plan as
adopted by the Board of Directors on July 24, 1996,
filed as Exhibit 10.9 to the Conpany’ s Annual Report
on Form 10-KSB for the fiscal year ended Decenber 31,
1998, and incorporated herein by reference.

Amendnent No. 2 to the 1993 Stock Option Plan as
adopted by the Board of Directors and approved by
Conmpany’ s Shar ehol ders on June 4, 1998, filed as

Exhi bit 10.10 to the Conmpany’s Annual Report on Form
10-KSB for the fiscal year ended Decenber 31, 1998,
and incorporated herein by reference.
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10.10 Warrant Agreenents and Warrant Certificates dated
July 30, 1999 issued by the Conpany to JM5 Inc. Cust
FBO Wl liamJ. Barrett Keogh, JMS Inc. Cust FBO
Herbert M Gardner Keogh, Edward L. Flynn, Alen T.
Ml nnes, and Wayne A. Wiitener in connection with the
i ssuance by the Conpany of notes payable to such
persons, filed as Exhibit 10.10 to the Conpany’s
Annual Report on Form 10-KSB for the fiscal year
ended Decenber 31, 1999, and incorporated herein by
ref erence.

10. 11 Debenture Purchase Agreenent dated Decenber 10, 1999,
bet ween WEDGE Energy Services, L.L.C. and the Conpany
with respect to the purchase by WEDGE of the Conpany’s
8 1/ 2% Converti bl e Subordi nated Debenture, Series B,
for the cash consideration of $2,500,000 paid by WEDGE
to the Conpany, filed as Exhibit 10.11 to the
Conmpany’ s Annual Report filed on Form 10-KSB for the
fiscal year ended Decenber 31, 1999, and incorporated
herei n by reference.

10.12 Voting Agreenent dated Decenber 10, 1999, between the
Conmpany, WEDCE Energy Services, L.L.C., and the
foll owi ng sharehol ders of the Conpany: Allen MInnes,
Wayne Wi tener, Herbert Gardner, WIlliamJ. Barrett
and Edward L. Flynn, filed as Exhibit 10.12 to the
Conmpany’ s Annual Report on Form 10-KSB for the fiscal
year ended Decenber 31, 1999, and incorporated herein
by reference.

10. 13 The Conpany’s 1999 Stock Option Plan as adopted by the
Board of Directors on Decenber 14, 1999, filed as
Exhi bit 10.13 to the Conmpany’s Annual Report on Form
10-KSB for the fiscal year ended Decenber 31, 1999,
and incorporated herein by reference.

31.1 Certification of Chief Executive Oficer of TGC
Industries, Inc. pursuant to Section 302 of the
Sar banes- xl ey Act of 2002.

31.2 Certification of Treasurer (Principal Financial and
Accounting Oficer) of TGC Industries, Inc. pursuant
to Section 302 of the Sarbanes-Oxl ey Act of 2002.

32.1 Certification of Chief Executive Oficer of TGC
Industries, Inc. pursuant to Section 906 of the
Sar banes- xl ey Act of 2002.

32.2 Certification of Treasurer (Principal Financial and

Accounting Oficer) of TGC Industries, Inc. pursuant
to Section 906 of the Sarbanes-Oxl ey Act of 2002.
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Item 13 (b) Reports on Form 8-K

One report under Item4 of Form8-K was filed during the
reporting period, as foll ows:

Form 8-K was filed on April 9, 2003, to report changes in
the registrant’s certifying accountant.

I TEM 14. PRI NCl PAL ACCOUNTANT FEES AND SERVI CES

The information required by item 14 of Form 10-KSB i s hereby
incorporated by reference fromthe Conpany’s definitive proxy statenent,
which will be filed pursuant to Regul ation 14A within 120 days after the
Conmpany’s year end for the year covered by this report, under the caption
“Princi pal Accountant Fees and Services” in the proxy statenent.
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S| GNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the
regi strant caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.

TGC | NDUSTRI ES, | NC.

Date: March 23, 2004 By: /sl Wayne A. Wi tener
Wayne A. Wi tener
Presi dent (Principal Executive
Oficer)

In accordance with the Exchange Act, this report has been signed bel ow
by the follow ng persons on behalf of the registrant and in the capacities
and on the dates indicated.

Date: March 23, 2004 By: /sl Wayne A. Wit ener
Wayne A. Wi tener
Presi dent, Chief Executive
Oficer and Director

Date: March 23, 2004 By: /sl Kenneth Uselton
Kenneth Uselton, Secretary and
Treasurer (Principal Financial and
Accounting O ficer)

Date: March 23, 2004 By: /sl WlliamJ. Barrett
WIlliamJ. Barrett
Director

Date: March 23, 2004 By: /sl Herbert M Gardner
Herbert M Gardner
Director

Date: March 23, 2004 By: /sl Allen T. Ml nnes
Allen T. Mlnnes
Director

Date: March 23, 2004 By: /sl Edward L. Flynn
Edward L. Flynn
Director

Date: March 23, 2004 By: /sl WlliamC Hurtt, Jr.
WlliamC Hurtt, Jr.
Director
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EXHBIT 3.4

RESTATED ARTI CLES OF | NCORPORATI ON
(wi th anendnent)
oF
TGC | NDUSTRI ES, | NC

ARTI CLE ONE

TQC INDUSTRIES, INC., pursuant to the provisions of Article 4.07 of
t he Texas Busi ness Corporation Act, hereby adopts Restated Articles of
I ncorporation which accurately copy the Articles of Incorporation and al
anendnents thereto that are in effect to date and as further anended by such
Restated Articles of Incorporation as hereinafter set forth and which
contain no other change in any provision thereof.

ARTI CLE TWO

The Articles of Incorporation of the Corporation are anended by the
Restated Articles of Incorporation as follows:

A Article 4 is amended by anending Article 4.a. toread inits
entirety as foll ows:

4. a. Common Stock .  The aggregate nunber of shares of Common
St ock which the Corporation may issue is 25,000, 00 shares,
each having a par value of $.01. The shares shall be
desi gnated as Common Stock and shall have identical rights
and privileges in every respect.

ARTI CLE THREE

Each such anendnent nade by these Restated Articles of Incorporation
has been effected in conformity with the provisions of the Texas Business
Corporation Act, and each such anendnent made by the Restated Articles of
I ncorporation was duly adopted by the sharehol ders of the Corporation on the
12t h day of June, 2003

ARTI CLE FOUR
The nunber of shares of capital stock of the Corporation outstanding at
the time of such adoption was 8, 355,872; and the nunber of shares entitled

to vote thereon was 8, 355,872

The desi gnation and nunber of outstandi ng shares of each class or
series entitled to vote thereon as a class were as follows:
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Nunber of Shares Qutstanding
Cl ass or Series and Entitled to Vote

Common St ock 5,515, 064
ARTI CLE FI VE

The nunber of shares of capital stock voted for such amendnent was
7,464, 141; and the nunber of shares voted agai nst such amendnent was 15, 345.

The nunber of shares of each class or series entitled to vote thereon
as a class, voting for or agai nst such amendnent were as foll ows:

Nunmber of Shares Voted
Class or Series For Agai nst

Common St ock 4,623, 333 15, 345
ARTI CLE SI X

The Articles of Incorporation and all anendnents and suppl enents
thereto are hereby superseded by the following Restated Articles of
I ncorporation which accurately copy the entire text thereof and as anended
as above set forth

1. Nanme. The nane of the Corporation is TGC | NDUSTRI ES, | NC
2. Duration. The period of its duration is perpetual

3. Pur poses. The Corporation is being organi zed under the Texas
Busi ness Corporation Act for the purpose of carrying out any |awful purpose
or purposes.

4, Shares. The Corporation nmay issue two classes of shares as
fol |l ows:

a. Common Stock. The aggregate nunber of shares of Common St ock
whi ch the Corporation may i ssue is 25,000,000 shares, each having a par
val ue of $.01. The shares shall be designated as Common Stock and shall have
identical rights and privileges in every respect.

b. Preferred Stock. The aggregate nunber of shares of Preferred
St ock which the Corporation may issue is 4,000,000, each having a par val ue
of $1.00. The Preferred Stock authorized by these Restated Articles of
I ncorporation may be issued fromtine to tinme in series. The shares of each
series shall be subject not only to the provisions of this Article 4b which
is applicable to all series of preferred shares, but also to the additiona
provisions with respect to such series as are fixed fromtinme to tinme by the
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Board of Directors. Al preferred shares of each series shall be identica
and of equal rank, except as nay be nodified by the Board of Directors. Each
share of each series shall be identical in all respects with the other
shares of such series, except as to the date from which dividends thereon
shall be cumulative in the event the Board desi gnates any such series to be
curmul ative preferred. The Board of Directors is hereby authorized and
required to fix, in the manner and to the full extent provided and permtted
by law, all provisions of the shares of each series not otherw se set forth
in these Articles, including, but not limted to

(1) Designation of Series-Nunber of Shares. The distinctive
desi gnation of each series and the nunber of shares constituting such
series, which nunber may be increased (except where otherw se provi ded by
the Board of Directors in its resolution creating such series) or decreased
(but not bel ow the nunber of shares thereof then outstanding) fromtine to
tine by resolution of the Board of Directors;

(2) Dividend Rates and Rights. The annual rate and
frequency of paynment of dividends payable on the shares of all series and
the dividend rights applicable thereto, including, in the event of
Cumul ative Preferred Stock, the date from which dividends shall be
curmul ative on all shares of any series issued prior to the record date for
the first dividend on shares of such series;

(3) Redenption. The rights, if any, of the Corporation to
redeem the terns and conditions of redenption; and the redenption price or
prices, if any, for the shares of each, any, or all series;

(4) Sinking Fund. The obligation, if any, of the
Corporation to naintain a sinking fund for the periodic redenption of shares
of any series and to apply the sinking fund to the redenpti on of such
shares

(5) Voluntary Liquidation Preferences. The anount payabl e
on shares of each series in the event of any voluntary |iquidation
di ssolution, or winding up of the affairs of the Corporation

(6) Conversion Rights. The rights, if any, of the hol ders
of shares of each series to convert such shares into the Corporation's
Common Stock and the terns and conditions of such conversion; and

(7) Voting Rghts. The voting rights, if any, of the
hol ders of the shares of each series, and any other preferences, and
relative, participating, optional, or other special rights, and any
qualifications, limtations, or restrictions thereof.

C. Reverse Stock Split. Effective as of 5:00 p.m Centra
Standard Tinme, on Novenber 6, 1998 (referred to herein as “Effective Tine"),
every three shares of the Common Stock, par value $.10, issued and
outstanding as of the Effective Tine were automatically, and without action
on the part of the stockhol ders, converted and conbined into one validly
i ssued, fully paid and non-assessabl e share of Common Stock, par val ue $. 30,
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(the “Reverse Split”). In the case of a holder of shares not evenly
divisible by three, such holders received in lieu of any fraction of a
share, an additional share of Common Stock. As of the Effective Time and
thereafter, a certificate(s) representing shares of Common Stock prior to
the Reverse Split were deened to represent the nunber of new shares into
whi ch the old shares were convertible

5. Conmmrencenent O Business. The corporation will not comence
busi ness until it has received for the issuance of its shares consideration
havi ng a m ni mrum val ue of ONE THOUSAND AND NO/ 100 DOLLARS ($1, 000.00) and
consisting only of |abor done or noney or property actually received.

6. No preenptive R ghts. No sharehol der or other person nay have any
preenptive rights.

7. Special Provisions Permtted To Be Set Forth In Articles O
I ncor poration

a. Interested Directors, Oficers, and Sharehol ders.

(1) |If paragraph (2) belowis satisfied, no contract or
transacti on between the corporation and one or nore of its directors or
officers, or between the corporation and any other corporation, partnership,
associ ation or other organization in which one or nore of the corporation's
directors or officers are directors or officers or have a financia
interest, shall be void or voidable solely for this reason, solely because
the director or officer is present at or participates in the neeting of the
Board of Directors or commttee thereof which authorizes the contract or
transaction, or solely because his or their votes are counted for such
pur pose

(2) Paragraph (1) above will apply only if:

(a) The contract or transaction is fair as to the
corporation as of the tine it is authorized, approved, or ratified by the
Board of Directors, a coomittee of the board, or the sharehol ders;

(b) 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 conmittee, and
the Board or committee in good faith authorizes the contract or transaction
by the affirmative vote of a mpjority of the disinterested directors, even
though the disinterested directors be | ess than a quorum or

(c) 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 sharehol ders entitled to vote thereon, and
the contract or transaction is specifically approved in good faith by a vote
of the sharehol ders.
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(3) For purposes of paragraphs (1) and (2) above, common or
interested directors may be counted in determning the presence of a quorum
at a neeting of the Board of Directors or of a conmmttee which authorizes
the contract or transaction

b. | ndemi fication

(1) The corporation shall indemify, to the extent provided
in the followi ng paragraphs, any person who is or was a director, officer
agent, or enployee of the corporation and any person who serves or served at
the corporation's request as a director, officer, agent, enployee, partner
or trustee of another corporation or of a partnership, joint venture, trust,
or other enterprise. In the event the provisions of indemification set
forth below are nore restrictive than the provisions of indemification
allowed by Article 2.02-1 of the Texas Busi ness Corporation Act, then such
persons naned above shall be indemified to the full extent pernitted by
Article 2.02-1 of the Texas Business Corporation Act as it nay exist from
time to tinme.

(2) In case of a suit by or in the right of the corporation
agai nst a person naned in paragraph (1) above by reason of such person's
hol ding a position named in such paragraph (1) hereafter referred to as a
derivative suit, the corporation shall indemify 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 (4) to follow

(3) In case of a threatened or pending suit, action, or
proceeding (whether civil, crimnal, admnistrative, or investigative),
other than a derivative suit, hereafter referred to as a non-derivative
suit, against a person named in paragraph (1) above by reason of such
person's holding a position naned in such paragraph (1), the corporation
shall indemify such person if such person satisfies the standard contai ned
in paragraph (4), for anounts actually and reasonably incurred by such
person in connection with the defense or settlenent of the non-derivative
suit as expenses (including court costs and attorneys' fees), anmounts paid
in settlement, judgnments, and fines.

(4) Whether in the nature of a derivative suit or non-
derivative suit, a person nanmed in Paragraph (1) above will be indemified
only if it is determned in accordance with paragraph (5) above that such
person

(a) acted in good faith in the transaction which is the
subj ect of the suit;

(b) reasonably believed:

(i) his conduct was in the best interests of the
corporation; and
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(ii) in all other cases, that his conduct was not
opposed to the best interests of the
corporation; and

(c) in the case of any crimnal proceeding, had no
reasonabl e cause to believe his conduct was
unl awf ul .

The term nation of a proceeding by judgnent, order, settlenent, conviction
or upon a plea of nolo contendere or its equivalent will not, of itself,
create a presunption that this person failed to satisfy the standard
contained in this paragraph

(5) A determnation that the standard of paragraph (4) above
has been satisfied must be nade

(a) by a majority vote of a quorum consisting of
directors who at the tine of the vote are not naned defendants or
respondents in the proceeding; or

(b) if such quorum cannot be obtained, by a najority
vote of a commttee of the board of directors, designated to act in the
matter by a mapjority vote of all directors, consisting solely of two or nore
directors who at the tinme of the vote are not named defendants or
respondents in the proceeding; or

(c) by special |egal counsel selected by the board of
directors or a commttee of a board by vote as set forth in subparagraphs
(a) and (b) above, or, if such quorum cannot be obtai ned and such commttee
cannot be established, by a majority vote of all directors; or

(d) by the shareholders in a vote that excludes the
vote of directors who are naned defendants or respondents in the proceeding.

(6) Authorization of indemification and determnation as to
reasonabl eness of expenses nmust be nade in the sanme nanner as the
determi nation that indemification is permssible, except that if the
determ nation that indemification is permssible is nade by special |ega
counsel, authorization of indemification and determ nation as to
reasonabl eness of expenses nmust be nade in the nmanner specified by
subpar agraph (5)(c) above for the selection of special |egal counsel

(7) The corporation rmay rei nburse or pay in advance any
reasonabl e expenses (including court costs and attorneys' fees) which nmay
becone subject to indemification under paragraphs (1) through (6) above
but only in accordance with the provisions as stated in paragraph (5) above,
and only after the person to receive the paynent (i) signs a witten
affirmation of his good faith belief that he has nmet the standard of conduct
necessary for indemification under paragraph (4), and (ii) undertakes in
witing to repay such advances unless it is ultinmately determ ned that such
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person is entitled to indemification by the corporation. The witten
undertaking required by this paragraph nust be an unlinmted genera
obligation of the director but need not be secured. It nay be accepted
wi thout reference to financial ability to make repaynent.

(8) The indemification provided by paragraphs (1) through
(6) above will not be exclusive of any other rights to which a person nay be
entitled by law, bylaw agreenent, vote of sharehol ders or disinterested
directors, or otherw se.

(9) The indemification and advance paynent provi ded by
paragraphs (1) through (7) above will continue as to a person who has ceased
to hold a position naned in paragraph (1) above and will inure to such
person's heirs, executors, and adm nistrators

(10) The corporation may purchase and nmi ntain insurance on
behal f of any person who holds or has held any position naned in paragraph
(1) 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 i ndemify such person against such liability
under paragraphs (1) through (7) above

(11) Indemnification paynents and advance paynents made under
paragraphs (1) through (10) above are to be reported in witing to the
sharehol ders of the corporation in the next notice or waiver of notice of
annual neeting, or within twelve nonths, whichever is sooner

C. Byl aws. The power to alter, anend, or repeal the Bylaws is
hereby vested in the Board of Directors.

d. Non- Cunul ative Voting. Directors are to be el ected by
plurality vote. Qumulative voting is not permtted

e. Purchase Owmn Stock. The corporation nmay, directly or
indirectly, purchase its own shares to the extent of the aggregate of
unrestricted capital surplus available therefor and unrestricted reduction
surpl us avail abl e therefor

f. Supernmajority Vote for Business Conbinations.

The affirmative vote of the holders of eighty percent (80%
or nmore of the issued and outstanding shares of the Corporation at a duly
call ed neeting of the stockholders shall be required for the approval or
authorization of (1) any nerger or consolidation of the Corporation with or
into another corporation or entity, or (2) any sale of all or substantially
all of the Corporation's assets to another corporation or entity.

g. Consi deration of Fairness of Business Conbinations.
The Board of Directors of the Corporation, when eval uating
any offer of another party to (1) purchase or otherw se acquire all or
substantially all of the properties or assets of the Corporation, (2) nerge

or consolidate the Corporation with or into another corporation or entity,
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or (3) nake a tender or exchange offer for any equity security of the
Corporation, may, in connection with the exercise of its judgment in
determining what is in the best interests of the Corporation and its

shar ehol ders, give due consideration to all relevant factors, including
without limtation: (a) the fairness of the price or financial terns of the
proposal, (b) the relationship of the proposal to the value of the
Corporation in a transaction of a simlar type resulting fromarnis |length
negotiations; and (c) the social and economc effects of the proposed
transacti on on the enpl oyees, sharehol ders and other constituents of the
Corporation and on the comunities in which the Corporation operates or is
| ocat ed.

h. Nurmber and d assification of Directors

The Board of Directors shall consist of not |less than three
(3) nor nore than nine (9) directors. The nunber of Directors nay be
increased or decreased (within the limts stated above) by resolution of the
Board of Directors, but no decrease may have the effect of shortening the
termof any incunbent director. A director may be renoved prior to the end
of the termfor which he is elected only for cause and by the affirmative
vote of the holders of eighty percent (80% or nore of the issued and
out standi ng shares of the Corporation at a neeting of the stockhol ders duly
called for the consideration of such renoval. At any such tine as the Board
of Directors shall consist of nine (9) directors, the Board of Directors nay
by resolution classify the Board into three (3) classes, each class to
consist of three (3) directors. The termof office of directors of the first
class shall expire at the first annual neeting of shareholders after their
el ection, that of the second class shall expire at the second annual neeting
after their election, and that of the third class shall expire at the third
annual neeting after their election. At each annual neeting after such
classification the nunber of directors equal to the nunber of the class
whose termexpires at the tine of such neeting shall be elected to hold
office until the third succeedi ng annual neeting

i. Supernmajority Vote for Anendnent of this Article

The provisions set forth in this Article 7 may not be
anended, altered, changed or repealed in any respect unless such action is
approved by the affirmative vote of the holders of eighty percent (80% or
nore of the issued and outstanding shares of the corporation at a neeting of
the stockhol ders duly called for the consideration of such anendnent,
alteration, change or repeal

j- Limtation of Liability.
No director of the corporation shall be personally liable to
the corporation or its sharehol ders for nonetary danmages for an act or

omssion in the director’s capacity as a director, except that this
par agraph does not elimnate or limt the liability of a director for (1)
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breach of a director’s duty of loyalty to the corporation, (2) an act or

om ssion not in good faith or that involves intentional m sconduct or a
knowi ng violation of the law, (3) a transaction fromwhich a director

recei ved an inproper benefit, whether or not the benefit resulted froman
action taken within the scope of the director’s office, (4) an act or

om ssion for which the liability of a director is expressly provided for by
statute, or (5) an act related to an unlawful corporate distribution

Nei t her the anendnent nor repeal of this paragraph shall elimnate or reduce
the effect of this paragraph in respect of any matter occurring, or any
cause of action, suit or claimthat, but for this paragraph, would accrue or
arise, prior to such amendnent or repeal. |If the Texas Busi ness Corporation
Act or the Texas M scel l aneous Corporation Laws Act is hereinafter anended
to authorize corporate action further elimnating or limting their persona
liability of directors, then the liability of a director of the corporation
shall be elimnated or limted to the fullest extent permtted by the Texas
Busi ness Corporation Act or the Texas M scell aneous Corporation Laws Act, as
so anmended fromtine to tinme.

8. Regi stered O fice and Agent. The street address of the
Corporation's present registered office and the name of its initia
regi stered agent at such address are as foll ows:

CT Corporation System
350 N. St. Paul
Dal | as, Texas 75201

9. Directors. The nunber of directors constituting the present board
of directors is eight, and the nanes and addresses of the persons who will
serve as directors until the next annual neeting and until their successors
are duly elected and qualified are:

Nare Addr ess

WlliamJ. Barrett 636 R ver Road
Fai r Haven, New Jersey 07704

Edward L. Flynn 75 - 11 Myrtle Avenue
d endal e, New York 11385

Herbert M Gardner 636 R ver Road
Fai r Haven, New Jersey 07704

WlliamC Hurtt, Jr. 236 Navesi nk Avenue
Navesi nk, New Jersey 07752

Allen T. Ml nnes TGC Industries, Inc
1304 Sunmit Avenue, Suite 2
Pl ano, Texas 75074

Pasqual e V. Scaturro 1415 Loui si ana, Suite 3000
Houst on, Texas 77002
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Janes M Tidwel | 1415 Loui si ana, Suite 3000
Houst on, Texas 77002

Wayne A. Wi tener TQC Industries, Inc.

1304 Sunmit, Suite 2
Pl ano, Texas 75074

DATED this 18th day of June, 2003.

TGC | NDUSTRI ES, | NC.

By: [/s/ Wayne A. Witener
Wayne A. Wiitener, President and CEO
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EXHBIT 31. 1

CERTI FI CATI ON OF CHI EF EXECUTI VE OFFI CER

I, Wayne A. Witener, Chief Executive Oficer of TGC Industries, Inc.
certify that:

1

I have reviewed this annual report on Form 10-KSB of TGC
I ndustries, Inc.

Based on ny know edge, this annual report does not contain any
untrue statenent of a material fact or onit to state a materia

fact necessary to nake the statements nade, in light of the

ci rcunstances under which such statenents were nmade, not m sl eadi ng
with respect to the period covered by this annual report;

Based on ny know edge, the financial statenents, and other
financial information included in this annual report, fairly
present in all nmaterial respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the
periods presented in this annual report;

The registrant's other certifying officer and | are responsible for
establ i shing and nmai ntaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the

regi strant and we have:

a) designed such disclosure controls and procedures or caused such
di scl osure controls and procedures to be designed under our
supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly
during the period in which this annual report is being
pr epar ed

b) evaluated the effectiveness of the registrant's disclosure
controls and procedures and presented in this annual report our
concl usi ons about the effectiveness of the disclosure controls
and procedures as of the end of the period covered by this
annual report based on such eval uation; and

c) disclosed in this annual report any change in the registrant’s
internal control over financial reporting that occurred during
the registrant’s nost recent fiscal year that has naterially
affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting.

The registrant's other certifying officer and | have di scl osed
based on our nost recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit
committee of registrant's board of directors (or persons performng
the equival ent function):
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a) all significant deficiencies and naterial weaknesses in the
design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the

registrant’s ability to record, process, summarize and report
financial information; and

b) any fraud, whether or not nmaterial, that involves nanagenent or
ot her enpl oyees who have a significant role in the registrant's
internal control over financial reporting.

Date: March 23, 2004

/sl Wayne A. Wit ener

Wayne A Wit ener

Presi dent & Chi ef

Executive Oficer

(Principal Executive Oficer)
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EXHBIT 31.2

CERTI FI CATI ON OF PRI NCI PAL FI NANCI AL OFFI CER

I, Kenneth W Uselton, Principal Financial Oficer of TGC Industries, Inc
certify that:

1

I have reviewed this annual report on Form 10-KSB of TGC
I ndustries, Inc.

Based on ny know edge, this annual report does not contain any
untrue statenent of a material fact or onit to state a materia

fact necessary to nake the statements nade, in light of the

ci rcunstances under which such statenents were nmade, not m sl eadi ng
with respect to the period covered by this annual report;

Based on ny know edge, the financial statenents, and other
financial information included in this annual report, fairly
present in all nmaterial respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the
periods presented in this annual report;

The registrant's other certifying officer and | are responsible for
establ i shing and nmai ntaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the

regi strant and we have:

a) designed such disclosure controls and procedures or caused such
di scl osure controls and procedures to be designed under our
supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly
during the period in which this annual report is being
pr epar ed

b) evaluated the effectiveness of the registrant's disclosure
controls and procedures and presented in this annual report our
concl usi ons about the effectiveness of the disclosure controls
and procedures as of the end of the period covered by this
annual report based on such eval uation; and

c) disclosed in this annual report any change in the registrant’s
internal control over financial reporting that occurred during
the registrant’s nost recent fiscal year that has naterially
affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting.

The registrant's other certifying officer and I have discl osed
based on our nost recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit
committee of registrant's board of directors (or persons
perform ng the equival ent function):

53



Dat e:

a)

b)

all significant deficiencies and naterial weaknesses in the
desi gn or operation of internal control over financial
reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report
financial information; and

any fraud, whether or not material, that involves nmanagenent
or other enpl oyees who have a significant role in the
registrant's internal control over financial reporting.

March 23, 2004

/sl Kenneth W Uselton
Kenneth W Usel ton
Secretary/ Treasurer (Principal Financial
and Accounting O ficer)
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EXHBIT 32.1

Certification of
Chi ef Executive Oficer
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

This certification is furnished solely pursuant to Section 906 of the

Sar banes- xl ey Act of 2002 (18 U.S.C 1350) and acconpani es the annual
report on Form 10-KSB (the “Form 10-KSB") for the fiscal year ended Decenber
31, 2003 of TQC Industries, Inc. (the “Company”). |, Wayne A. Witener, the
Chi ef Executive Oficer of the Conpany, certify that, to the best of ny
know edge:

(1) The Form 10-KSB fully conplies with the requirenments of section 13(a)
or section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-KSB fairly presents, in all
materi al respects, the financial condition and results of operations
of the Conpany.

Dat ed: March 23, 2004

/sl Wayne A. Wit ener

Wayne A Wit ener
Chi ef Executive O ficer
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EXHBIT 32.2

Certification of
Treasurer (Principal Financial and Accounting Oficer)
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

This certification is furnished solely pursuant to Section 906 of the

Sar banes- xl ey Act of 2002 (18 U.S.C 1350) and acconpani es the annual
report on Form 10-KSB (the “Form 10-KSB") for the fiscal year ended Decenber
31, 2003 of TGC Industries, Inc. (the “Conpany”). |, Kenneth W Uselton,
Secretary/ Treasurer (Principal Financial and Accounting Oficer) of the
Conpany, certify that, to the best of ny know edge:

(1) The Form 10-KSB fully conplies with the requirenments of section 13(a)
or section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-KSB fairly presents, in all
materi al respects, the financial condition and results of operations

of the Conpany.

Dat ed: March 23, 2004

/sl Kenneth W Uselton

Kenneth W Usel ton

Secretary/ Treasurer (Principal

Fi nanci al and Accounting O ficer)
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