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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING

TENGASCO, INC.
{A TENNESSEE CORPORATION)

WITH AND INTO

TENGASCO, INC.
(A DELAWARE CORPORATION)

Pursuant to Section 253 of the General Corporation Law of the State of Delaware,
Tengasco, Inc., a corporation organized and existing under the laws of the State of
Tennessee (the “Parent™)

DOES HEREBY CERTIFY

FIRST: That it was incorporated on April 28, 1995 pursuant to the provisions ol
the Business Corporation Act of the State of Tennessee Company. the provisions of
which permit the merger of a corporation of another state and a corporation organized
and existing under the laws of the State of Tennessee.

SECOND:  That Tengasco, Inc. was incorporated on the 18th day of April. 2011
pursuant to the provisions of the General Corporation Law of the State of Delaware (the
“Subsidiary™).

THIRD: The Parcnt owns all of the issued and outstanding shares of the capital
stock of the Subsidiary.

FOURTIE:  The Parent, by the following resolutions duly adopted by its Board of
Directors by unanimous written consent of the members thereof on Apnl 14, 2011,
determined to merge the Parent with and into the Subsidiary, and did adopt the following
resolutions:

“WHEREAS, management and the Board of Directors of the Company
have been considering the merger (the “Merger™) of the Company with and into
its wholly owned subsidiary, Tengasco, Inc., a Delaware corporation (“TGC-
Delaware™) which shall be created for the sole purpose of reincorporating the
Company from the State of Tennessee to the State of Delaware:

WHEREAS, an Agreement and Plan of Merger (the “Plan of Merger™)
providing for the merger of the Company with and into TGC-Delaware, with



TGC-Delaware being the resulting or surviving corporation fojlowing the
consummation of the Merger, has been presented to the Board of Directors and
the terms and conditions of which have been discussed and considered by the
Board of Directors; and

WHEREAS. the Plan of Merger was presented to the Board of Directors,

and upon review. the Board of Directors has determined that the merger as set
forth in the Plan of Merger is in the best interests of the Company and its

FIFTH:

SIXTH:

shareholders.
NOW. THEREFORE, be it unanimously

RESOLVED, that the Board of Directors has concluded. on the
basis of several factors and afler careful consideration of such information
as the Board of Directors has deemed relevant that the Plan of Merger. in
the torm presented and attached as Exhibit A to this consent should be,
and hereby is, adopted, approved. confirmed and ratified:

RESOLVED, that the Chief Executive Officer and any other
appropriate officers of the Company are hereby authorized to make such
changes, insertions therein and deletions therefrom that do not
substantially change the terms thereof as the executing officer, in the
exercise of his best judgment and discretion and with the advice of counsel
and other advisors, may approve;

RESOLVED, that the Chief Executive Officer and any other
appropriate officers of the Company are hereby authorized and directed to
take and perform such steps and acts, and to execute such documents, as
they, in the exercise of their best judgment and discretion, deem
appropriale to perform those obligations and meet those conditions under
the Plan of Merger which the Company is required to perform or meet,
and to effect the Merger as described in the Plan of Merger: and it is
further

RESOLVED. that the Chief Executive Officer and any other
appropriate officers of the Company are hereby authorized and directed to
cause any notice required by federal or state securities laws to be prepared
and filed on behalf of the Company with the appropriate securties
regulatory agency.

The Subsidiary shalj be the surviving corporation of the Merger.

The Merger has been adopted and approved by the Parent in accordance

with the laws of the State of Tennessee and was duly adopted and approved and
authorized by the Subsidiary by all action required by the laws of the State of Delaware.



IN WITNESS WHEREOF, the Parent and Subsidiary have caused this Certificate of
Ownership and Merger lo be executed by its duly authorized officer this 20th day of June,

Nd /&,&u

Bdllt)

Tengasco

I'C‘



EXHIBIT A



AGREEMENT AND PLAN OF MERGER
OF

TENGASCO, INC,
(A TENNESSEE CORPORATION}

WITH AND INTO

Tengasco, Inc,
(A DELAWARE CORPORATION)

This AGREEMENT AND PLAN OF MERGER (the “Agreement”), dated as of April
15, 2011, by and between Tengasco, Inc., a Tennessee corporation (“TGC-Tennessee™),
and its wholly-owned subsidiary, Tengasco, Inc., a Detaware corporation (“TGC-
Delaware™), is made with respect to the following facts.

RECITALS

WHEREAS, TGC-Tennessee is a corporation duly organized and existing under the
laws of the State of Tennessee with an authorized aggregate capital of 100,000,000 shares
of Common Stock $.001 par value and 25,000000 shares of Preferred Stock, 3.0001 par
value;

WEREAS, TGC-Delaware is a corporation duly organized and existing under the
laws of the State of Delaware with an authorized aggregate capital of 100,000,000 shares
of Common Stock $.001 par value of which 100 shares were duly issued to TGC-
Tennessee and are now outstanding and 25,000000 shares of Preferred Stock, $.0001 par
value, of which no shares have been issued; and

WHEREAS, the board of directors for TGC-Tennessee and the sole sharcholder of
TGC-Delaware have determined that, for purposes of effecting the reincorporation of
TGC-Tennessee in the State of Delaware, it is advisable and to the advantage of said two
corporations and their stockholders that TGC-Tennessee merge with and into TGC-
Delaware so that TGC-Delaware is the surviving corporation on the terms provided
herein (the “Merger™).

NoOW THEREFORE, based upon the foregoing, and in consideration of the mutual
promises and covenants contained herein and other good and valuable consideration, the
receipt of which is hereby acknowledged, the parties to this Agreement agree as follows.



ARTICLE 1
THE MERGER

1.1 The Merger; Surviving Corporation. Subject to the terms and
conditions set forth in this Agreement, at the Effective Date (as defined in Section 1.5
below), TGC-Tennessee shall be merged with and into TGC-Delaware, subject to and
upon the terms and conditions provided in this Agreement and the applicable provisions
of the General Corporation Law of the State of Delaware (the “DGCL™) and the
applicable provisions of the Tennessee Business Corporation Act (the *TBCA™), and the
separate existence of TGC-Tennessee shall cease. TGC-Delaware shall be the surviving
entity {the “Surviving Corporation™) and shall continue to be governed by the DGCL.

12 Constituent Corporations. The name, address, jurisdiction  of
organization and governing law of each of the constituent corporations is as follows:

(a) TGC-Temmessee: Tengasco, Inc., a corporation organized under and
governed by the laws of the State of Tennessee with an address of 11121 Kingston Pike
Suite E, Knoxville, Tennessee 37934; and

(b) TGC-Delaware:  Tengasco, Inc., a corporation organized under and

governed by the laws of the State of Delaware with an address of 11121 Kingston Pike
Suite E, Knoxville, Tennessee 37934,

1.3 Surviving Corporation. Tengasco, Inc., a corporation organized under
the laws of the State of Delaware, shall be the Surviving Corporation of the Merger.

t.4 Address of Principal Office of the Surviving Corperation. The address
of TGC-Delaware, as the Surviving Corporation, shall be 11121 Kingston Pike, Suite E,
Knoxville, Tennessee 37934,

1.5 Fifective Date. The Merger shall become effective (the “Effective Date™),
on the date upon which the last to occur of the following shall have been completed:

(a) This Agteement and the Merger shall each have been adopted and
recomniended to the stockholders of TGC-Tennessee by the board of directors of TGC-
Tennessee and approved by a majority of the voling power of the outstanding stock of
TGC-Tennessee entitled to vote thereon, in accordance with the requirements of the
TBCA;

{b) This Agreement and the Merger shall each have been adopted by the board
of directors of TGC-Delaware in accordance with the requirements of the DGCL;

(c) An executed Articles of Merger (the “Articles of Merger™) shall have been
filed with the Secretary of State for the State of Tennessee; and



(d) An executed Certificate of Ownership and Merger (the “Certificate of
Merger”} or an executed counterpart to this Agreement meeting the requirements of the
DGCL shall have been filed with the Secretary of State of the State of Delaware.

1.6 Effect of the Merger. The effect of the Merger shall be as provided in this
Agreement, the Articles of Merger, the Certificate of Merger and the applicable
provisions of the DGCL and the TBCA. Without limiting the foregoing, from and after
the Effective Date, ail the property, rights, privileges, powers and franchises of TGC-
Tennessee, including without limitation, the title to all real estate and other property, or
any interest therein, and any rights privileges, powers and franchises, both public and
private, owned by TGC-Tennessee, without reversion or impairment and without further
act or deed, shall vest in TGC-Delaware, as the Surviving Corporation, and all debts,
liabilities and duties of TGC-Tennessee shall become the debts, Habilities and duties of
TGC-Delaware, as the Surviving Corporation.

1.7 Certificate of Incorporation; Bylaws.

(a) From and after the Effective Date, the Centificate of Incorporation of TGC-
Delaware shall be the Certificate of Incorporation of the Surviving Corporation.

(b) From and after the Effective Date, the Bylaws of TGC-Delaware as in
effect immediately prior lo the Effective Date shall be the Bylaws of the Surviving
Corporation.

1.8 Officers and Directors. The officers of TGC-Tennessee immediately
prior to the Effective Date shall continue as officers of the Surviving Corporation and
remain officers until their successors are duly appointed or their prior resignation,
removal or death. The directors of TGC-Tennessee immediately prior to the Effective
Date shall continue as directors of the Surviving Corporation and shall remain as
directors until their successors are duly elected and qualified or their prior resignation,
removal or death.

ARTICLE 11
CONVERSION OF SHARES

2.1 Conversion of Common Stock of TGC-Tennessee. At the Effective
Date, by virtue of the Merger, and without any action on part of the holders of any
outstanding shares of TGC-Tennessee:

(a) cach share of common stock of TGC-Tennessee, par value of $.001 per
share, issued and outstanding immediately prior to the Effective Date shall be converted
(without the surrender of stock certificates or any other action) into one (1) fully paid and
non-assessable share of common stock, par value $.001, of TGC-Delaware's common
stock, $.001 par value per share (the “Cornmon Stock™; and



(b) the one hundred shares of TGC-Delaware common stock owned by TGC-
Tennessee shall be canceled at the Effective Date.

2.2 TGC-Tennessee  Options, Stock Purchase Rights, Convertible
Securities,

{(a) From and after the Effective Date, the Surviving Corporation shall assume
the obligations of TGC-Tennessee under, and continue the Tengasco Stock Incentive Plan
and any other employee benefit plans of TGC-Tennessee. Each outstanding and
unexercised option, other right to purchase, or security convertible into or exercisable for,
TGC-Tennessee common stock {a “Right™) shall become, an option, right to purchase or
a security convertible into the Surviving Corporation’s Common Stock, on the basis of
one share of the Surviving Corporation’s Cotnmon Stock for each one share of TGC-
Tennessee common stock issuable pursuant to any such Right, on the same terms and
conditions and at an exercise price equal to the exercise price applicable to any such
TGC-Tennessee Right from and after the Effective Date, This paragraph 2.2(a) shall not
apply to currently issued and outstanding TGC-Tennessee common stock. Such common
stock is subject to paragraph 2.1 hereof.

(b) A number of shares of the Surviving Corporation’s Common Stock shall
be reserved for issuance upon the exercise of options and convertible securities equal to
the number of shares of TGC-Tennessee common stock so reserved immediately prior to
the Effective Date.

23 Certificates. Al and after the Effective Date, all of the outstanding
certificates that immediately prior thereto represented shares of common stock, options,
warrants or other securities of TGC-Tennessee shall be deemed for all purposes to
evidence ownetship of and to represent the shares of the respective common stock,
options, warrants or other securities of TGC-Delaware, as the case may be, into which the
shares of common stock, options, warrants or other securities of TGC-Tennessee
represented by such certificates have been converted as herein provided and shall be so
registered on the books and records of the Surviving Corporation or iis transfer agent.
The repistered owner of any such outstanding certificate shall, until such certificate shall
have been sutrendered for transfer or otherwise accounted for to the Surviving
Corporation or its transfer agent, have and be entitled to exercise any voting and other
rights with respect to, and to receive any dividends and other distributions upon, the
shares of common stock, options, warrants or other securities of TGC-Delaware, as the
case may be, evidenced by such outstanding certificate, as above provided.

ARTICLE H1

TRANSFER AND CONVEYANCE OF ASSETS AND ASSUMPTION OF
LIABILITIES

3l Transfer, Conveyance and Assumption. At the Effective Date, TGC-

Delaware shall continue in existence as the Surviving Corporation, and without further



action on the part of TGC-Tennessee or TGC-Delaware, succeed to and possess alt the
rights, privileges and powers of TGC-Tennessee, and all the assets and property of
whatever kind and character of TGC-Tennessee shall vest in TGC-Delaware without
further act or deed. Thereafter, TGC-Delaware, as the Surviving Corporation, shall be
liable for all of the liabilities and obligations of TGC-Tennessee, and any claim or
judgment against TGC-Tennessee may be enforced against TGC-Delaware as the
Surviving Corporation, in accordance with Section 259 of the DGCL.

i2 Further Assurances. If at any time TGC-Delaware shall consider or be
advised that any further assignment, conveyance or assurance is necessary or advisable to
vest, perfect or confirm of record in it the title to any property or right of TGC-
Tennessee, or otherwise to carry out the provisions hereof, officers of TGC-Tennessee as
of the Effective Date shall execute and deliver any and all proper deeds, assignments and
assurances, and do all things necessary and proper to vest, perfect or convey title 0 such
property or right in TGC-Delaware and otherwise to carry out the provisions hereof.

ARTICLE IV
FURTHER ACTIONS

4.1 Additional Documents. At the request of any party, each party will
execute and deliver any additional documents and perform in good faith such acts as
reasonably may be required in order to consummate the transactions contemplated by this
Agreement.

ARTICLE VY
CONDITIONS TO THE MERGER

The cbligation of TGC-Delaware and of TGC-Tennessee to consummate the
Merger shall be subject 10 the satisfaction or waiver of the following conditions:

5.1 No Statute, Rule or Regulation Affecting. At the Effective Date, there
shall be no statute, or regulation enacted or issued by the United States or any State, or by
a court, which prohibils or challenges the consummation of the Merger.

5.2 Approval of Shareholders, Consummation of the Merger shall be subject
to the approval of the shareholders of TGC-Tennessee and TGC-Delaware in accordance
with the TBCA and DGCL, respectively.

53 Satisfaction of Conditions. All other conditions to the Merger set forth
herein shall have been satisfied.




ARTICLE VI
TERMINATION; AMENDMENT; WAIVER

6.1 Termination. This Agreement and the transactions contemplated hereby
may be terminated at any time prior to the filing of the Certificate of Merger with the
Secretary of State of the State of Delaware, by mutual consent of the Board of Directors
of TGC-Delaware and the Board of Directors of TGC-Tennessee.

6.2 Amendment. The parties hereto may, by written agreement, amend this
Agreement at any time prior to the filing of the Certificate of Merger with the Secretary
of State of the State of Delaware, provided that any such amendment must first be
approved by the Board of Directors of TGC-Tennessee provided that an amendment
made subsequent to the approval of the Merger by the shareholders of either of the parties
hereto shall not: (a) change the amount or kind of shares, securities, property or rights to
be received in exchange for or conversion of all of any of the shares of the parties hereto,
(b) change any term of the certificate of incorporation of TGC-Delaware, or (¢} change
any terms or conditions of this Agreement if such change would adversely affect the
holders of any capital stock of either party hereto.

6.3 Waiver. At any time prior to the Effective Date, any party to this
Agreement may extend the time for the performance of any of the obligations or other
acts of any other party hereto, or waive compliance with any of the agreements of any
other party or with any condition to the obligations hereunder, in each case only to the
extent that such obligations, agreements and conditions are intended for its benefit.

ARTICLE V11
MISCELLANEOUS
71 Expenses. 1fthe Merger becomes effective, all of the expenses incurred in

connection with the Merger shall be paid by TGC-Delaware.

7.2 Non-Assignability. This Agreement shal]l not be assignable by any of the
parties hereto.

73 Entire Agreement. This Agreement contains the parties’ entire
understanding and agreement with respect to its subject maiter, and any and all
conflicting or inconsistent discussions, agrcements, Promises, representations and
slatements, if any, between the parties or their representatives that are not incorporated in
this Agreement shall be null and void and are merged into this Agreement.

7.4 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware, without giving effect to conflicts of
law principles.




7.5 Headings. The various section headings are inserted for purposes of
reference only and shall not affect the meaning or interpretation of this Agreement or any
provision hercoll

7.6 Gender; Number. All references to gender or number in this Agreement
shall be deemed interchangeably to have a masculine, feminine. neuter, singular or plural
meaning, as the sense of the context requires.

1.7 Severability. The provisions of this Agreenient shall be severable, and
any invalidity, unenforceability or lllegah[y of any p:ovmon or provisions of this
Agreement shall not affect any other provision or provisions of this Agreement, and each
term and provision of this Agreement shall be eonstrued to be valid and enforceable to
the full extent permitted by law.

IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed
by an officer duly authorized to do so, all as of the day and year first above written

TENGASCO, INC,,

a Tennesy C‘mpomlmK l\,QA/’
By N\

By
O \.)efrre;}E R. Bailey

Chief Executive Officer

TENGASCO, INC.,
a Delaware (or purauon

f’e\f(fre R. Ba!ley
Chief Executive Officer



