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PART | -- FI NANCI AL | NFORVATI ON
ITEM1 -- FINANCI AL STATEMENTS
I ncorporated herein is the follow ng unaudited financial infornmation:
Bal ance Sheet as of Septenber 30, 2004.

Statenents of Incone for the three and ni ne nonth periods ended
Sept enber 30, 2004 and 2003.

Statenents of Cash Flows for the nine-nonth periods ended
Sept enber 30, 2004 and 2003.

Not es to Financial Statenents.



TGC | NDUSTRI ES, | NC.
BALANCE SHEET
(UNAUDI TED)

ASSETS
CURRENT ASSETS
Cash and cash equival ents
Trade accounts receivabl e
Cost and estimated 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 orobi | es and trucks

Furniture and fixtures
O her

Less accunul ated depreci ati on
and anortization

OTHER ASSETS
Total assets

See notes to Financial Statenents

SEPTEMBER 30,
2004

$2, 252, 565
3, 867, 291

324,099
114, 483

6, 558, 438

13,512, 861
1,377,182
342, 549
18, 144

15, 250, 736

(13, 021, 990)

2,228,746

3,395

$8, 790, 579



BALANCE SHEET -- CONTI NUED
( UNAUDI TED)

LI ABI LI TIES AND STOCKHOLDERS' EQUI TY
CURRENT LI ABI LI TI ES
Trade accounts payabl e
Accrued liabilities
Billings in excess of costs and estinated
ear ni ngs on unconpl eted contracts
Current maturities of notes payabl e
Current portion of capital |ease obligations
Total current liabilities
NOTES PAYABLE, |ess current maturities
CAPI TAL LEASE OBLI GATIONS, less current portion
COWM TMENTS AND CONTI NGENCI ES
STOCKHOLDERS' EQUI TY
Preferred stock, $1.00 par val ue; 4,000, 000
shares authori zed:
8-1/2% Seni or convertible preferred stock;
3,024, 264 shares issued and outstandi ng
8% Series C convertibl e exchangeabl e
preferred stock; 1,150,350 shares issued,
55, 100 shares out standi ng

Common stock, $.01 par val ue; 25,000, 000
shares authorized; 5,790,492 shares issued

Addi ti onal paid-in capital
Accurul ated deficit

Treasury stock, at cost (31,944 shares)

Total liabilities and stockhol ders' equity

See notes to Financial Statenents

SEPTEMBER 30,
2004

$2, 355, 403
119, 699

1, 646, 188
105, 763
58, 787

4, 285, 840

326, 847

3, 024, 264

55, 100

57, 905
6, 585, 537
(5, 329, 600)
(215, 314)
4,177, 892

$8, 790, 579



TGC | NDUSTRI ES, | NC.
STATEMENTS CF | NCOVE

Three Mont hs Ended

N ne Mont hs Ended

Sept enber 30, Sept enber 30
(Unaudi t ed) (Unaudi t ed)
2004 2003 2004 2003
Revenue $6, 872, 740 $2, 099, 890 $14, 626, 809 $6, 537, 096
Cost of services 5, 490, 245 1, 725, 389 11, 349, 273 5,532, 444
Sel ling, general
adm ni strative 311,019 245,616 887, 894 696, 353
I nterest expense 6, 546 2,109 14,948 6, 487
5, 807, 810 1,973,114 12,252,115 6, 235, 284
I NCOVE FROM OPERATI ONS
BEFORE | NCOVE TAXES 1, 064, 930 126, 776 2,374,694 301, 812
I ncone tax expense
current 27, 266 - 27, 266 -
NET | NCOVE 1, 037, 664 126, 776 2,347,428 301, 812
Less dividend
requi renents on
preferred stock 78, 815 76, 703 238, 246 225, 291
I NCOVE ALLOCCABLE TO
COWDON STOCKHOLDERS  $958, 849 $50, 073 $2, 109, 182 $76, 521
I ncone per common share
Basi c $ .17 $ .01 $ .37 $ .01
Di | uted $ .09 $ .01 $ .20 $ .01
Wi ght ed aver age nunber of
comon shares
Basi ¢ 5,736, 370 5, 515, 064 5,719, 500 5, 515, 064
Di |l uted 12, 185, 570 5, 515, 064 12,007, 429 5, 515, 064

See notes to Financial Statenents



TGC | NDUSTRI ES, | NC.
Statenents of Cash Fl ows (Unaudited)

CASH

Net

FLONS FROM OPERATI NG ACTI VI TI ES
i ncone

Adj ustnents to reconcile net income to net cash
provi ded by operating activities:
Depreci ation and anorti zation
Directors fees
Warrants issued for services
Gain on di sposal of property and equi pnent
Changes in operating assets and liabilities

CASH

CASH

CASH

CASH

Trade accounts receivable

Cost and estinmated earnings in excess of
billings on unconpl eted contracts

Prepai d expenses and ot her

Q her assets

Trade accounts payabl e

Accrued liabilities

Billings in excess of cost and estimated
ear ni ngs on unconpl eted contracts

NET CASH PROVI DED BY OPERATI NG ACTI VI Tl ES

FLOANS FROM | NVESTI NG ACTI VI TI ES
Capi tal expenditures
Proceeds fromsal e of property and equi pnent

NET CASH USED I N | NVESTI NG ACTI VI TI ES

FLOANS FROM FI NANCI NG ACTI VI TI ES

Di vi dends pai d

Proceeds from exercise of stock oprions
Princi pal paynments on notes payabl e

Ni ne Mont hs Ended

Princi pal paynments on capital |ease obligations (122,126)

NET CASH USED I N FI NANCI NG ACTI VI TI ES
NET | NCREASE I N CASH AND CASH EQUI VALENTS
AND CASH EQUI VALENTS AT BEG NNI NG OF PERI CD

AND CASH EQUI VALENTS AT END CF PERI CD

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

Sept enber 30,
2004 2003
$2, 347, 428 $301, 812
690, 666 1, 082, 525
11,512 -
7,599 -
(1, 250) (9, 349)
(3,069, 837) 161, 749
(293, 605) 23,001
(8,161) 1, 868
1,429 -
2,235, 254 40, 668
14, 392 48, 699
1, 350, 209 (747, 098)
3, 285, 636 903, 875
(1, 636, 126) (141, 051)
1, 250 9, 349
(1, 634, 876) (131, 702)
(147, 811) -
15, 825
(169, 304) (132, 827)
(113, 275)
(423, 416) (246, 102)
1, 227, 344 526, 071
1, 025, 221 523,120
$2, 252,565  $1, 049, 191
$14, 948 $4, 378
$27, 266 $ -
$312, 557 $48, 460
$176, 094 $ -



At the election of the Senior Preferred Stockhol der, 118,265 and 123, 291
shares of 8.5% Senior Preferred Stock were issued to the Senior Preferred

St ockhol der as paynent for the June 1, 2003 and Decenber 1, 2003
di vi dends, respectively.

See notes to Financial Statenents



TGC | NDUSTRI ES, | NC.
NOTES TO FI NANCI AL STATEMENTS ( UNAUDI TED)
Sept enber 30, 2004

NOTE A -- BASI S OF PRESENTATI ON

The acconpanyi ng unaudited financial statenents have been prepared in
accordance with the instructions to Form 10- @B and therefore do not
include all information and footnotes necessary for a fair presentation of
financial position, results of operations and changes in financial position
in conformty with accounting principles generally accepted in the United
States of Anerica

NOTE B -- MANAGEMENT PRESENTATI ON

In the opinion of nmanagenent, all adjustments (consisting of nornal
recurring accrual s) considered necessary for a fair presentati on of
financial position, results of operations, and changes in financial

posi tion have been included. The results of the interimperiods are not
necessarily indicative of results to be expected for the entire year. For
further information, refer to the financial statenents and the footnotes
thereto included in the Conpany's Annual Report for the year ended Decenber
31, 2003 filed on Form 10- KSB.

NOTE C -- EARNINGS PER SHARE

Basi ¢ earnings per common share are based upon the wei ghted average nunber
of shares of common stock outstanding. Diluted earnings per share are
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. The effect of preferred stock dividends on the
amount of incone avail able to common stockhol ders was $.01 for the three
nont hs ended Sept enmber 30, 2004 and 2003, and $.04 for the nine nonths
ended Septenber 30, 2004 and 2003.

Qutstanding warrants that were not included in the diluted cal cul ation
because their effect would be anti-dilutive totaled 3,100,000 for the three
and ni ne-nonth periods ended Septenber 30, 2003. Qutstandi ng options that
were not included in the diluted cal cul ati on because their effect woul d be
anti-dilutive total ed 222,100 for each of the three and ni ne-nmonth peri ods
ended Septenber 30, 2003.



TGC | NDUSTRI ES, | NC.
NOTES TO FI NANCI AL STATEMENTS ( UNAUDI TED)
Sept enber 30, 2004

NOTE C — EARNINGS PER SHARE - (Conti nued)
The following is a reconciliation of net income and wei ghted average

common shares outstandi ng for purposes of calcul ating basic and
diluted net incone per share:

Three Mont hs Ended N ne Mont hs Ended
Sept enber 30, Sept enber 30,
(Unaudi t ed) (Unaudi t ed)
2004 2003 2004 2003
Basi c:
Nurrer at or :
Net i ncome $1, 037,664  $126, 776 $2, 347, 428 $301, 812
Less dividend requirenents
on preferred stock (78, 815) (76, 703) (238, 246) (225, 291)

I ncone all ocabl e to common

st ockhol ders $958, 849 $50, 073 $2, 109, 182 $76, 521
Denomi nat or:
Basi ¢ - wei ghted average

comon shares out st andi ng 5,736,370 5,515,064 5,719,500 5,515,064
Basi ¢ EPS $ .17 $ .01 $ .37 $ .01
Dl uted
Nurrer at or :

I ncone all ocable to common

st ockhol der s $958, 849 $50, 073 $2, 109, 182 $76, 521

Pl us dividend requirenents
on preferred stock 78, 815 76, 703 238, 246 225,291
Net i ncome $1,037,664  $126, 776 $2, 347, 428 $301, 812

Denoni nat or :
Wi ght ed average common

shares out st andi ng 5,736,370 5,515,064 5,719,500 5,515,064
Effect of Dilutive Securities
Varrants 3, 155, 856 - 3,039, 429 -
St ock options 131, 330 - 86, 486 -
Convertible Preferred Stock 3,162,014 - 3,162,014 -

12,185,570 5,515, 064 12,007,429 5,515,064

D luted EPS $ .09 $ .01 $ .20 $ .01



TGC | NDUSTRI ES, | NC.
NOTES TO FI NANCI AL STATEMENTS ( UNAUDI TED)
Sept enber 30, 2004

NOTE D — DI VI DENDS

Hol ders of the Conpany’s Series C 8% Converti bl e Exchangeabl e Preferred
Stock (“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 dividends are payabl e sem -annual |y during January and July of
each year. At Septenber 30, 2004, cunul ative dividends of $121,220 were in
arrears on the Conpany’s Series C Preferred Stock.

Hol ders of the Conpany’s 8-1/2% Seni or Convertible Preferred Stock (the
“Senior Preferred Stock”) will receive, when, as and if declared by the
Board of Directors of the Conpany, dividends at a rate of 8-1/2% per annum
The divi dends are payabl e sem -annual |y during June and Decenber of each
year. Dividends paid during 2000 on the Senior Preferred Stock were paid in
addi ti onal shares of Senior Preferred Stock, in accordance with the terns
of the Staterment of Resolution Establishing the Senior Preferred Stock. In
addi tion, the holders elected to receive paynent of the 2001, 2002 and 2003
dividends in additional shares of Senior Preferred Stock. A cash dividend
of $147,811 was paid to the Senior Preferred Sharehol ders in June 2004. At
Sept enber 30, 2004, there were no dividends in arrears on the Conpany’s
Seni or Preferred Stock.

NOTE E — | NCOVE TAXES

At Decenber 31, 2003, the Conpany had net operating |oss carryforwards of
approxi mately $7,900, 000 avail able to of fset future taxable incone, which
expire at various dates through 2023. Current year federal taxable incone
is being offset with net operating | oss carryforwards. However, in

Sept enber 2004, the Conpany paid approxinately $11,500 of federal
alternative mninmnumtax and $15, 766 of inconme taxes to various states.
These taxes are reflected as current tax expense on the statenents of
incone. Presently deferred tax assets are fully reserved.

| TEM 2. MANAGEMENT' S DI SCUSSI ON AND ANALYSI S CF FI NANCI AL
CONDI TI ON AND RESULTS OF OPERATI ONS.

RESULTS COF OPERATI ONS

The Company experienced an increase in denand for its services in |late 2003
and secured a sufficient nunber of contracts to keep two seismc crews

enpl oyed during the first half of 2004. In June 2004, the Conpany depl oyed
its third seismc crew. As a result, TGC reported net inconme (before

di vidend requirenents on preferred stock) of $2,347,428 on revenue of

$14, 626,809, for the nine nmonth period ended Septenber 30, 2004 conpared
with net income (before dividend requirenents on preferred stock) of

$301, 812 on revenue of $6,537,096 for the sane period of 2003. |ncone per
common share (after the provision for preferred stock dividends) on a basic
and diluted basis, was $.37 and $.20, respectively, for the nine nonth

peri od ended Septenber 30, 2004, conpared with net incone per common share,
on a basic and diluted basis, of $.01 for the sanme period of 2003. At
Decenber 31, 2003, TGC had net operating |oss carryforwards of

approxi mately $7,900, 000 avail able to of fset future taxable incone, which
expire at various dates through 2023. As a result, the basic and dil uted
earni ngs per common share for the three and nine nonths ended Septenber 30,
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2004, were based on net income that included only deductions for federa
alternative mninumtax and various state incone taxes. See Note E.

TGC reported net incone (before dividend requirements on preferred stock)
of $1, 037,664 on revenue of $6,872,740, for the three nonth period ended
Sept enber 30, 2004 conpared with net income (before dividend requirenents
on preferred stock) of $126,776 on revenue of $2,099,890 for the sane
period of 2003. Incone per conmmon share (after the provision for preferred
stock dividends) on a basic and diluted basis, was $.17 and $.09,
respectively, for the three nmonth period ended Septenber 30, 2004, conpared
with net income per common share, on a basic and diluted basis, of $.01 for
the same period of 2003.

The nunber of common shares used in the income per share conputation for
the three and nine nmonth periods ended Septenber 30, 2003 do not include
any common shares issuable for stock options and warrants because the
exercise price of such options and warrants exceeded the average nmarket
price of the common stock and the effect of their inclusion would therefore
be anti-dilutive.

During 2004, oil and gas explorati on conpani es have continued to increase
the level of activity in their donestic oil and gas exploration prograns.
As a result, TGC has secured a sufficient nunber of contracts to keep its
three seismc crews enployed for the remainder of 2004 thereby inproving
its performance during 2004 conpared with 2003. Though there can be no
assurance, should this increased |evel of activity in the industry

conti nue, managenent believes TGC nay secure enough contracts to enable the
Conpany to keep its three seismc crews enployed for 2005.

As a result of the deploynment, in June 2004, of our third seismc crew and
to better meet the needs of our clients, on Cctober 22, 2004, TGC conpl eted
a loan transaction with a | ender for the purpose of providing funds for the
purchase of a new ARAM Aries recording system This new state-of-the-art
systemw || enable a crewto record data faster thereby increasing its
productivity as well as freeing up currently owned equi pnent for TGC s
other two crews. TGC used internally generated funds to make a down
paynent to the seller in the anmount of $421,085 with the $2, 386, 649 bal ance
of the purchase price financed by the |ender. The loan is repayabl e over
a period of thirty-six nmonths at a fixed per annumsinple interest rate of
6.85% The loan is collateralized by the new recordi ng system equi prent
and the recording truck and two seni-trailers that will be used to
transport the newy purchased equi pnment between jobs.

Non- cash charges for depreciation and anortization were $690, 666 in the
first nine nmonths of 2004 conpared with $1,082,525 for the same period of
2003.

At a Septenber 24, 2004 neeting, the Conpany’ s Board of Directors, in an
effort to avoid the continuing adninistrative costs associated with such a
smal | nunber of shares of Series C Preferred Stock outstanding (58, 100),
voted to reduce the conversion price of the Series C Preferred Stock from
$6.00 to $2.00 per share of Common Stock for a period beginning on

Sept enber 24, 2004 and ending on January 31, 2005, with the understanding
and agreement of each converting holder of the Series C Preferred Stock
that, in accepting such reduced conversion price, each such holder wll be
deermed to have agreed to offset the benefit of such price reduction against
what ever anount of accrued dividends nay be owing to such hol der as of the
conversion date. As a result, a current holder of the Series C Preferred
Stock will be able to convert each share of such Preferred Stock into 2.5

11



shares of Common Stock. Full conversion of the Series C Preferred Stock
will result in the issuance of 145,250 additional shares of the Conpany’s
Common St ock.

FI NANCI AL CONDI TI ON

Cash of $3, 285,636 was provi ded by operations during the first nine nonths
of 2004 conpared with cash provided by operations of $903,875 for the sane
period of 2003. This increase was primarily the result of the increase in
net income and the increasing |evel of activity in the first nine nmonths of
2004 conpared with the sane period of 2003. During the first nine nonths
of 2004, capital expenditures for additional vehicles and seisnic equi pnent
of $1,636,126, offset by proceeds fromthe sale of vehicles of $1, 250,
resulted in net cash of $1, 634,876 being used in investing activities.

Di vidend paynents to the Senior Preferred Sharehol ders of $147,811,

princi pal paynents of notes payabl e of $169, 304, and principal paynents of
capital |ease obligations of $122,126, offset by proceeds fromthe exercise
of stock options of $15,825 resulted in net cash of $423,416 being used in
financing activities during the first nine nmonths of 2004. TGC anti ci pates
that available funds, together with anticipated cash fl ows generated from
future operations, will be sufficient to meet TGC s mi ni num | ease and note
payrment obl i gations.

In Septenber 2002, TGC issued 1,500,000 stock warrants to certain directors
in exchange for a line of credit, that expired Decenber 31, 2002, in an
anmount up to $300,000. The warrants cover 1,500,000 shares of Conmon

St ock, expire on Septenber 10, 2012, and are exercisable at $.20 per whol e
share. During Septenber 2002, TGC borrowed $150, 000 of the avail able
funds. The prom ssory notes, which bore interest at 6.75% per annum were
paid in full during Decenber 2002 and January 2003.

In March 2003, the same group of directors conmmitted to provide a |line of
credit up to $300, 000 through Decenber 31, 2003. Warrants covering 750, 000
shares of Common Stock were issued in consideration for the conmtnent to
provide the line of credit. The warrants expire on June 12, 2013, and are
exerci sabl e at $.20 per whol e share. The Conpany had no borrow ngs agai nst
the line of credit in 2003.

Worki ng capital increased $946, 004 to $2,272,598 at Septenber 30, 2004 from
t he Decenber 31, 2003, working capital of $1,326,594. The Conpany’s
current ratio was 1.5 at Septenber 30, 2004, conpared with 3.1 at Decenber
31, 2003. Stockholders’ equity increased $2,234,553 to $4,177,892 at

Sept enber 30, 2004 fromthe Decenber 31, 2003 bal ance of $1, 943, 339. Thi s
increase was primarily attributable to the net incone, before dividend

requi renents on preferred stock, of $2,347,428 offset by dividends paid to
the Senior Preferred Sharehol ders of $147, 811.

During the third quarter of 2004, to support future growth of the Conpany,
a $500, 000 revol ving bank line of credit was secured froma ngj or bank.
The line of credit bears interest at prine plus 1.0% expires on August 2,
2005, and is collateralized by accounts receivable. As of Septenber 30,
2004, the Conpany had no borrow ngs against the revolving line of credit.

Managenent believes, although there can be no assurance, that avail able
funds, together with anticipated cash flows generated fromfuture
operations and anounts avail able under its recently secured revolving |ine
of credit will be sufficient to meet the Conpany’ s cash needs during the
bal ance of 2004 and the year 2005.
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For war d- Looki ng Statenents

This report contains forward-|ooking statenents which reflect the view of
Conpany’ s managenent with respect to future events. Al though nanagenent
bel i eves that the expectations reflected in such forward-|ooking 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 Conmi ssion filings, and include, but are not
limted to, the dependence upon energy industry spending for seismc
services, the unpredictable nature of forecasting weather, the potential
for contract delay or cancellation, the potential for fluctuations in oil
and gas prices, and the availability of capital resources. The forward-

| ooki ng statements contained herein reflect the current views of the
Conpany’ s managenent, and the Conpany assunes no obligation to update the
forward-| ooking statenents or to update the reasons actual results could
differ fromthose contenpl ated by such forward-| ooking statenents.

I TEM 3. CONTROLS AND PROCEDURES

As of the end of the period covered by this quarterly report, the Conpany
carried out an eval uati on, under the supervision and with the participation
of the Company’s managenent, including the Conpany’ s Chief Executive
Oficer and Principal Financial and Accounting Oficer, of the

ef fectiveness of the design and operation of the Conpany’s disclosure
control s and procedures pursuant to Securities Exchange Act Rul e 13a-15(b)
and 15d-15(b). Based upon that evaluation, the Chief Executive Oficer and
Princi pal Financial and Accounting O ficer concluded that the Conpany’s

di scl osure 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 during the Conpany’s | ast
fiscal quarter.

PART 11 - OTHER | NFORVATI ON
| TEM 6. EXH BI TS AND REPORTS ON FORM 8- K
a. The following is a list of exhibits to this Form 10- QSB:
31.1 Certification of Chief Executive Oficer of TGC Industries,
Inc. pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.
31.2 Certification of Treasurer (Principal Financial and
Accounting Oficer) of TGC Industries, Inc. pursuant to
Section 302 of the Sarbanes-xley Act of 2002.
32.1 Certification of Chief Executive Oficer of TGC Industries,
Inc. pursuant to Section 906 of the Sarbanes-Oxl 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-xley Act of 2002.
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b. Reports on Form 8-K:

One (1) report under Item5 of Form8-K was filed during the
reporting period, as follows:

1. A Report on Form8-K was filed on July 28, 2004, to report
the Company’s issuance of a press release reporting its
results for the second quarter of 2004.

SI GNATURES

In accordance with the requirenents of the Exchange Act, the registrant
caused this report to be signed on its behal f by the undersigned, thereunto
duly aut hori zed.

TGC | NDUSTRI ES, | NC.

Date: Novenber 10, 2004 /sl Wayne A. Wi tener
Wayne A. Wit ener
Presi dent & Chi ef
Executive O ficer
(Principal Executive Oficer)

Date: Novenber 10, 2004 /s/ Kenneth W Usel ton
Kenneth W Usel ton
Treasurer (Principal Financial
and Accounting O ficer)
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EXHBIT 31.1

CERTI FI CATI ON OF CH EF EXECUTI VE OFFI CER

I, Wayne A. Witener, Chief Executive Oficer of TGC Industries

Inc. certify that:

1

I have reviewed this quarterly report on Form 10- Q@SB of TGC
I ndustries, Inc.;

Based on ny know edge, this quarterly report does not contain any
untrue statenment of a material fact or omt to state a nateria
fact necessary to nmake the statements nade, in light of the

ci rcunst ances under whi ch such statenents were nmade, not

m sl eading with respect to the period covered by this quarterly
report;

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

The registrant's other certifying officer and | are responsible
for establishing and maintai ning disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused
such disclosure controls and procedures to be desi gned 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 quarterly report is being
prepar ed;

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

c) disclosed in this report any change in the registrant’s
internal control over financial reporting that occurred during
the registrant’s nost recent fiscal quarter that has materially
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
perform ng the equival ent function):

a) all significant deficiencies and material weaknesses in the

design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the
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Dat e:

b)

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

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

Novenber 10, 2004

/sl Wayne A. Wi tener
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 quarterly report on Form 10- Q@SB of TGC
I ndustries, Inc.;

Based on ny know edge, this quarterly report does not contain any
untrue statenment of a material fact or omt to state a nateria
fact necessary to nmake the statements nade, in light of the

ci rcunst ances under whi ch such statenents were nmade, not

m sl eading with respect to the period covered by this quarterly
report;

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

The registrant's other certifying officer and | are responsible
for establishing and maintai ning disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused
such disclosure controls and procedures to be desi gned 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 quarterly report is being
pr epar ed

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

c) disclosed in this report any change in the registrant’s
internal control over financial reporting that occurred during
the registrant’s nost recent fiscal quarter that has
materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financia
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
perform ng the equival ent function):
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Dat e:

a)

b)

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

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

Novenber 10, 2004

/sl Kenneth W Uselton
Kenneth W Usel ton
Treasurer (Principal Financial
and Accounting O ficer)
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EXHBIT 32. 1

Certification of
Chi ef Executive O ficer
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-xley 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 acconpanies the quarterly
report on Form 10-QSB (the “Form 10-@SB") for the quarter ended Septenber
30, 2004 of TGC Industries, Inc. (the “Conmpany”). |, Wayne A Whitener,
the Chief Executive Oficer of the Conpany, certify that, to the best of ny
know edge:

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

(2) The information contained in the Form 10-QSB fairly presents, in
all material respects, the financial condition and results of

operations of the Conpany.

Dated: Novenber 10, 2004

/sl Wayne A. Wi tener
Wayne A. Wit ener
Chi ef Executive Oficer
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EXH BIT 32.2

Certification of
Treasurer (Principal Financial and Accounting Oficer)
of TGC Industries, Inc. Pursuant to
Section 906 of the Sarbanes-xley 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 acconpanies the quarterly
report on Form 10-QSB (the “Form 10-@SB") for the quarter ended Septenber
30, 2004 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-QSB fully conplies with the requirenents of section
13(a) or section 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Form 10-QSB fairly presents, in
all material respects, the financial condition and results of

operations of the Conpany.

Dated: Novenber 10, 2004

/sl Kenneth W Usel t on
Kenneth W Usel ton
Tr easur er
(Principal Financial and
Accounting O ficer)
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