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TENGASCO, INC.
8000 E. Maplewood Ave., Suite 130
GREENWOOD VILLAGE, COLORADO 80111

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
December 12, 2017

TO THE STOCKHOLDERS:

Notice is hereby given that the 2017 annual meeting of stockholders (the “Annual Meeting”) of Tengasco, Inc. (the
“Company”) has been called for and will be held at the central Conference Room, Suite 115, at 8000 E. Maplewood
Ave., Greenwood Village, CO 80111 on December 12, 2017 at 8:30 AM local (Mountain) time for the following
purposes:

1.To elect Matthew K. Behrent, Peter E. Salas, and Richard M. Thon, to the Board of Directors to hold office untiltheir successors shall have been elected and qualify;

2.To ratify the appointment by the Board of Directors of Hein & Associates, LLP to serve as the independent certifiedpublic accountants for the current fiscal year;

3.To approve, by non-binding advisory vote, the compensation of the Company’s executive officers;

4.To approve and ratify Rights Agreement; and

5.To consider and transact such other business as may properly come before the Annual Meeting or any adjournmentsthereof.

The Board of Directors has fixed the close of business on October 23, 2017 as the record date for the determination of
the stockholders entitled to receive notice and to vote at the Annual Meeting or any adjournments thereof. The list of
stockholders entitled to vote will be available for examination by any stockholder at the Company's offices at 8000 E.
Maplewood Ave., Suite 130, Greenwood Village, CO 80111, for ten (10) days prior to December 12, 2017.

Dated:By Order of the Board of Directors
/s/ Michael J. Rugen
Michael J. Rugen, Chief Executive Officer

WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE FILL IN, SIGN AND DATE THE
PROXY SUBMITTED HEREWITH AND RETURN IT IN THE ENCLOSED STAMPED ENVELOPE.  THE
GRANTING OF SUCH PROXY WILL NOT AFFECT YOUR RIGHT TO REVOKE SUCH PROXY IN PERSON
SHOULD YOU LATER DECIDE TO ATTEND THE MEETING. THE ENCLOSED PROXY IS BEING
SOLICITED BY THE BOARD OF DIRECTORS.
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INTERNET AVAILABILITY OF PROXY MATERIALS

This Notice of Annual Meeting and Proxy Statement along with the form of proxy card and the Company’s Annual
Report on Form 10-K for the year ended December 31, 2016 will be available online at
http://www.cstproxy.com/tengasco/2017 on the first day these materials are mailed to shareholders which is
anticipated to be November 2, 2017.
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TENGASCO, INC. - PROXY STATEMENT

GENERAL

This proxy statement is furnished by the Board of Directors of Tengasco, Inc., a Delaware corporation (sometimes the
“Company” or “Tengasco”), with offices located at 8000 E. Maplewood Ave., Suite 130, Greenwood Village, CO 80111,
in connection with the solicitation of proxies to be used at the annual meeting of stockholders of the Company to be
held on December 12, 2017 and at any adjournments thereof (the “Annual Meeting”).

If your share ownership is recorded directly (i.e. your shares are in paper certificate form and are registered as such by
the Company’s transfer agent) you may vote in person at the Annual Meeting or you may vote by proxy. If your share
ownership is recorded directly and registered, you will receive a proxy card by mail at the address shown on the
transfer agent’s records. Voting instructions are included on the proxy card. We recommend that you vote by proxy
even if you plan to attend the Annual Meeting.

If your share ownership is beneficial (that is, your shares are held in the name of a bank, broker or other nominee
referred to as in “street name”), your broker, bank, or nominee will issue you a voting instruction form that you use to
instruct them how to vote your shares. Your voting instruction must be followed. Although most brokers and
nominees offer mail, telephone and internet voting, availability and specific procedures will depend on their respective
voting arrangements. If you wish to vote your shares that are held in street name in person at the Annual Meeting, you
must request and obtain a “legal proxy” from your bank or broker (not from the Company) and bring the “legal proxy” to
the annual meeting or you will not be permitted to vote your shares in person at the meeting. You must bring a “legal
proxy” to vote in person at the meeting even if you have not instructed your broker to vote your shares. A legal proxy is
necessary to assure that shares held in street name that are to be voted in person at the Annual Meeting have not been
double-counted as a result of the vote collecting process. You may not use the form of proxy set out at the end of this
Proxy Statement in the place of a “legal proxy” obtained from your bank or broker, to vote shares held in street name in
person at the Annual Meeting.

If a proxy is properly executed and returned, the shares represented thereby will be voted as instructed on the proxy.
Any proxy may be revoked by a stockholder prior to its exercise upon written notice to the Chief Executive Officer of
the Company, or by a registered stockholder voting in person at the Annual Meeting. (See the procedure set out in the
preceding paragraph for persons wishing to vote at the Annual Meeting any shares they hold in street name.) Unless
instructions to the contrary are indicated, proxies will be voted FOR the election of the directors named therein and
FOR the ratification of the selection by the Audit Committee of the Board of Directors of Hein & Associates, LLP, as
the independent certified public accountants of the Company; FOR approval, by non-binding advisory vote, of the
compensation of the Company’s executive officers; and FOR the approval of Rights Agreement and Rights Plan.

A copy of the Company’s Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2016
(“Fiscal 2016”), which contains financial statements audited by the Company's independent certified public accountants
accompanies this proxy statement.
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The cost of preparing, assembling and mailing the Notice of Internet Availability of Proxy materials, notice of
meeting, proxy statement, the enclosed Annual Report on Form 10-K and proxy card will be borne by the Company.
In addition to solicitation of the proxies by use of the mails, some of the officers and regular employees of the
Company, without extra remuneration, may solicit proxies personally or by telephone, fax transmission or e-mail. The
Company may also request brokerage houses, nominees, custodians and fiduciaries to forward soliciting material to
the beneficial owners of the common stock. The Company will reimburse such persons for their expenses in
forwarding soliciting material.

VOTING SECURITIES AND PRINCIPAL
HOLDERS

The Board of Directors has fixed October 23, 2017 as the record date (the “Record Date”) for determination of
stockholders entitled to notice of and to vote at the Annual Meeting. Only stockholders on Record Date will be able to
vote at the Annual Meeting.    As of the Record Date, 10,619,924 shares of the Company's common stock were
outstanding, and each share will be entitled to one (1) vote, with no shares having cumulative voting rights. Holders of
shares of common stock are entitled to vote on all matters. Unless otherwise indicated herein, a majority of the votes
represented by shares present or represented at the Annual Meeting is required for approval of each matter that will be
submitted to the stockholders.

Management knows of no business other than that specified in Items 1, 2, 3, and 4 in the Notice of Annual Meeting,
that will be presented at the Annual Meeting. If any other matter is properly presented, the persons named in the
enclosed proxy intend to vote in their best judgment.

Five Percent
Stockholders

The following table sets forth the share holdings of those persons who own more than 5% of the Company's common
stock as of October 23, 2017 with these computations being based upon 10,619,924 shares of common stock being
outstanding as of that date:

Name and Address Title Number of Shares
Beneficially Owned Percent of Class

Dolphin Offshore Partners, L.P.
c/o Dolphin Mgmt. Services, Inc.
P.O. Box 16867
Fernandina Beach, FL 32035

Stockholder5,291,7411 49.8%

1 Consists of shares held directly by Peter E. Salas individually, and shares held directly by Dolphin Offshore
Partners, L.P. (“Dolphin”). Peter E. Salas is the sole shareholder of and controlling person of Dolphin Mgmt. Services,
Inc. which is the general partner of Dolphin.
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PROPOSAL NO. 1: ELECTION OF DIRECTORS

GENERAL

Article 3.1 of the Company's Bylaws provides that the number of directors of the Company shall be a minimum of
three and a maximum of ten. The members of the Board of Directors are each elected for a one-year term or until their
successors are elected and qualify with a plurality of votes cast in favor of their election. Three nominees are put forth
before the stockholders for election to the Board of Directors at the Annual Meeting. All of the nominees are presently
directors of the Company.

The directors will serve until the next annual meeting of stockholders and thereafter until their successors shall have
been elected and qualified.

Unless authority is withheld, the proxies in the accompanying form will be voted in favor of the election of the
nominees named above as directors. If any nominee should subsequently become unavailable for election, the persons
voting the accompanying proxy may in their discretion vote for a substitute.

BOARD OF DIRECTORS

The Board of Directors has the responsibility for establishing broad corporate policies and for the overall performance
of the Company. The members of the Board are kept informed of the Company's business by various reports and
documents sent to them as well as by operating and financial reports made at Board meetings. The Board of Directors
held 12 meetings in Fiscal 2016. All directors who are up for re-election attended at least 75% of the aggregate
number of meetings of the Board of Directors and of the committees on which such directors served during Fiscal
2016. Although it has no formal policy requiring attendance, the Company encourages all of its directors to attend the
annual meeting of stockholders. All of the Company’s directors attended last year’s Annual Meeting and it is
anticipated that all of the director-nominees will attend this year’s Annual Meeting.

There is no understanding or arrangement between any director and any other persons pursuant to which such
individual was or is to be selected as a director or nominee of the Company.

The Company’s Chief Executive Officer does not currently serve as a Director. In the event a Chief Executive Officer
also serves as a Director, the Board has previously determined as a matter of policy to divide the functions of CEO
and Chairman between two individuals. Placing the CEO on the Board as a director may have the dual beneficial
effects of assisting both the CEO in making operational decisions as he is expected to do in the ongoing operation of
the Company with accessibility to the guidance of the Board, while allowing the Board to more effectively oversee the
business risk without any additional influence from the CEO/Director if he were also serving as Chairman.
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Identification of Director-Nominees

The following table sets forth the names of all director-nominees.

Name Positions Held Date of Initial Election or
Designation

Matthew K. Behrent Director 3/27/07

Peter E. Salas Director;
Chairman of the Board

10/8/02
10/21/04

Richard M. Thon Director 11/22/13

Background of Directors

The following is a brief account of the experience, for at least the past five (5) years, of each nominee for director.

Matthew K. Behrent is 47 years old. He is currently the Executive Vice President, Corporate Development of EDCI
Holdings, Inc, a company that is currently engaged in carrying out a plan of dissolution. Before joining EDCI in June,
2005, Mr. Behrent was an investment banker, working as a Vice-President at Revolution Partners, a technology
focused investment bank in Boston, from March 2004 until June 2005 and as an associate in Credit Suisse First
Boston Corporation's technology mergers and acquisitions group from June 2000 until January 2003. From June 1997
to May 2000, Mr. Behrent practiced law, most recently with Cleary, Gottlieb, Steen & Hamilton in New York,
advising financial sponsors and corporate clients in connection with financings and mergers and acquisitions
transactions. Mr. Behrent received his J.D. from Stanford Law School in 1997, and his B.A. in Political Science and
Political Theory from Hampshire College in 1992. He became a Director of the Company on March 27, 2007.  He is
also a Director and Chairman of the Audit Committee of Asure Software, Inc. (NASDAQ: ASUR). The experience,
qualifications, attributes, and skills gained by Mr. Behrent in these sophisticated legal and financial positions directly
apply to and support the financial oversight of the Company’s operations and qualify Mr. Behrent to serve as a
Director of the Company.

Peter E. Salas is 63 years old. He has been President of Dolphin Asset Management Corp. and its related companies
since he founded it in 1988. Prior to establishing Dolphin, he was with J.P. Morgan Investment Management, Inc. for
ten years, becoming Co-manager, Small Company Fund and Director-Small Cap Research.  He received an A.B.
degree in Economics from Harvard in 1978. Mr. Salas was elected to the Board of Directors on October 8, 2002.
During a portion of the last five years, Mr. Salas also served on the Board of Directors of Southwall Technologies,
Inc. and Williams Controls, Inc. The business experience, attributes, and skills gained by Mr. Salas in these
sophisticated financial positions, together with his service as director of other public companies and his capacity as
controlling person of the Company’s largest shareholder directly apply to and support his qualification as a director,
and lead to the conclusion that Mr. Salas should serve as a Director of the Company.
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Richard M. Thon is 62 years old. He began a career with ARAMARK Corporation in 1987. ARAMARK is based in
Philadelphia, has 270,000 employees worldwide, and provides food services, facilities management, and uniform and
career apparel to health care institutions, universities, and businesses in 21 countries. Mr. Thon served in various
capacities in the Corporate Finance Department of ARAMARK culminating with the position of Assistant Treasurer
when he retired in June 2002. His responsibilities included bank credit agreements, public debt issuance, interest rate
risk management, foreign subsidiary credit agreements, foreign exchange, letters of credit, insurance finance,
off-balance-sheet finance, and real estate and equipment leasing. Prior to joining ARAMARK, Mr. Thon was a Vice
President in the International Department of Mellon Bank. Since his retirement in 2002, Mr. Thon has served in a
variety of volunteer charitable activities. In addition, during a portion of the past five years, he served on the board of
ACT Conferencing, Inc. During the same period he has been, but is not currently, a director of Boston Restaurant
Associates, Inc.  Mr. Thon received a B.A. in Economics degree from Yale College in 1977 and a Masters of Business
Administration degree in Finance from The Wharton School, University of Pennsylvania in 1979. Mr. Thon’s
experience in the fields of banking and finance directly apply to the business needs of the Company and lead to the
conclusion that he will provide significant benefit to the Board and that he is qualified to serve as a Director of the
Company.

Director Independence

The Rules of the NYSE American (the “NYSE American Rules”) require that an issuer such as the Company which is a
“Smaller Reporting Company” pursuant to Regulation S-K Item 10(f)(1) maintain a board of directors of which at least
one-half of the members are independent in that they  are not officers of the Company and are free of any relationship
that would interfere with the exercise of their independent judgment. The NYSE American Rules also require that as a
Smaller Reporting Company, the Company’s Board of Directors’ Audit Committee be comprised of at least two
members all of whom qualify as independent under the criteria set forth in Rule 10 A-3 of the Securities Exchange
Act of 1934 and NYSE American Rule 803(b)(2)(c).   The Board of Directors has determined that the
director-nominees, Matthew K. Behrent and Richard M. Thon,  are  independent  as  defined  by  the  NYSE 
American  Rules,  and  that  Matthew  K.  Behrent, and Richard M. Thon are also independent as defined by Section
10A(m)(3) of the Securities Exchange Act of 1934 and the rules and regulations of the Securities and Exchange
Commission and that each of these nominees does not have any relationship which would interfere with the exercise
of his independent judgment in carrying out his responsibilities as a director. In reaching its determination, the Board
of Directors reviewed certain categorical independence standards to provide assistance in the determination of director
independence. The categorical standards are set forth below and provide that a director will not qualify as an
independent director under the NYSE American Rules if:

•The Director is, or has been during the last three years, an employee or an officer of the Company or any of itsaffiliates;

2 Under these categorical standards “immediate family member” includes a person’s spouse, parents, children, siblings,
mother-in-law, father-in-law, brother-in-law, sister-in-law, son-in-law, daughter-in-law, and anyone who resides in
such person’s home (other than a domestic employee).
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•

The Director has received, or has an immediate family member2 who has received, during any twelve consecutive
months in the last three years any compensation from the Company in excess of $120,000, other than compensation
for service on the Board of Directors, compensation to an immediate family member who is an employee of the
Company other than an executive officer, compensation received as an interim executive officer or benefits under a
tax-qualified retirement plan, or non-discretionary compensation;

•The Director is a member of the immediate family of an individual who is, or has been in any of the past three years,employed by the Company or any of its affiliates as an executive officer;

•

The Director, or an immediate family member, is a partner in, or controlling shareholder or an executive officer of,
any for-profit business organization to which the Company made, or received, payments (other than those arising
solely from investments in the Company’s securities) that exceed 5% of the Company’s or business organization’s
consolidated gross revenues for that year, or $200,000, whichever is more, in any of the past three years;

•
The Director, or an immediate family member, is employed as an executive officer of another entity where at any time
during the most recent three fiscal years any of the Company’s executives serve on that entity’s compensation
committee; or

•
The Director, or an immediate family member, is a current partner of the Company’s outside auditors, or was a partner
or employee of the Company’s outside auditors who worked on the Company’s audit at any time during the past three
years.

The following additional categorical standards were employed by the Board in determining whether a director
qualified as independent to serve on the Audit Committee and provide that a director will not qualify if:

•The  Director  directly or  indirectly   accepts  any consulting,  advisory,  or  other compensatory fee from theCompany or any of its subsidiaries;

•The Director is an affiliated person3 of the Company or any of its subsidiaries; or

•The Director participated in the preparation of the Company’s financial statements at any time during the past threeyears.

The independent members of the Board meet as often as necessary to fulfill their responsibilities, but meet at least
annually in executive session without the presence of non- independent directors and management.

3 For purposes of this categorical standard, an “affiliated person of the Company” means a person that directly or
indirectly through intermediaries controls, or is controlled by, or is under common control with the Company. A
person will not be considered to be in control of the Company, and therefore not an affiliate of the Company, if he is
not the beneficial owner, directly or indirectly of more than 10% of any class of voting securities of the Company and
he is not an executive officer of the Company. Executive officers of an affiliate of the Company as well as a director
who is also an employee of an affiliate of the Company will be deemed to be affiliates of the Company.
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Committees

The Company’s Board has audit and compensation/stock option committees.

Audit Committee

In Fiscal 2016, director-nominees Matthew K. Behrent and Richard M. Thon were the members of the Audit
Committee.  Mr. Behrent was the Chairman of the Committee. The Board determined that both Mr. Behrent and Mr.
Thon are qualified as an “audit committee financial expert” as defined by applicable Securities and Exchange
Commission (“SEC”) regulations and the NYSE American Rules. Each of the members of the Audit Committee met the
independence and experience requirements of the NYSE American exchange rules, the applicable securities laws, and
the regulations and rules promulgated by the SEC.

The Audit Committee adopted an Audit Committee Charter during fiscal 2001. In 2004 and
2015, the Board adopted amendments to the Audit Committee Charter, a copy  of which, as amended, is available on
the Company’s internet website, www.tengasco.com. The Audit Committee Charter fully complies with the
requirements of the NYSE American Rules. The Audit Committee reviews and reassesses the Audit Committee
Charter annually.

The Audit Committee's functions are:

•
To review with management and the Company’s independent auditors the scope of the annual audit and quarterly
statements, significant financial reporting issues and judgments made in connection with the preparation  of  the
Company’s financial statements;

•To review major changes to the Company’s auditing and accounting principles and practices suggested by theindependent auditors;
•To monitor the independent auditor's relationship with the Company;
•To advise and assist the Board of Directors in evaluating the independent auditor's examination;
•To supervise the Company's financial and accounting organization and financial reporting;

•To nominate, for approval of the Board of Directors, a firm of certified public accountants whose duty it is to audit thefinancial records of the Company for the fiscal year for which it is appointed; and
•To review and consider fee arrangements with, and fees charged by, the Company’s independent auditors.

The Audit Committee met each quarter and a total of 4 times in Fiscal 2016 with the Company’s auditors, including
discussing the audit of the Company’s year end financial statements. It is intended that if elected as directors in 2017,
Messrs. Behrent and Thon will continue to serve as members of the Audit Committee with Mr. Behrent again serves
as the Chairman of the Committee and with Messrs. Behrent and Thon each being an audit committee financial expert.
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Audit Committee Report

The Audit Committee has:

I.
Reviewed and discussed the Company’s unaudited financial statements for the first three quarters of Fiscal 2016 and
the Company’s audited financial statements for the year ended December 31, 2016 with the management of the
Company and the Company’s independent auditors;

II.Discussed with the Company’s  independent auditors  the matters  required to be discussed by Statement of AuditingStandards No. 61, as the same was in effect on the date of the Company’s financial statements; and

III.

Received the written disclosures and the letter from the Company’s independent accountant  required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s
communications with the audit committee concerning independence, and has discussed with the independent
accountant the independent accountant’s independence.

Based on the foregoing materials and discussions, the Audit Committee recommended to the Board of Directors that
the unaudited financial statements for each of the first three quarters of Fiscal 2016 be included in the Quarterly
Reports on Form 10-Q for those quarters and that the audited financial statements for the year ended December 31,
2016 be included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2016.

Members of the Audit Committee

Matthew K. Behrent
Richard M. Thon

Nominations for the Board of Directors are determined by  the independent directors pursuant to procedures adopted
by the Board. Those procedures provide that the qualifications that should be met by any person recommended as a
nominee for a position on the Company’s Board of Directors should include one or more of the following: a
background or experience in oil and gas exploration, production, transportation, geology, construction, finance or in
another business, government service, or profession that would reasonably enable the nominee to provide seasoned
and reputable service to the shareholders of the Company in the performance of the duties of a member of the Board
of Directors.   The Board has not paid fees to any third party to identify, evaluate or to assist in identifying or
evaluating, potential nominees, but may do so in the future if the Board determines doing so is necessary or
appropriate.
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The Board has no policy regarding the consideration of “diversity” in identifying nominees for director. The Company
has no separate policy with regard to the consideration of any director candidates recommended by security holders.
However, the Board will consider director candidates recommended by security holders provided that such
nominations are timely made as set forth hereinafter under the heading “Stockholders Proposals”. Any person
recommended by a security holder to serve on the Board of Directors is considered upon the same terms as candidates
recommended by any other person. To date, the Company has not received any recommendations from shareholders
requesting that the Company consider a candidate for inclusion among the Committee’s slate of nominees in the
Company’s proxy statement.

Among the nominating procedures are the following:

•

Any shareholder, officer, or director may recommend for nomination any person for the slate of candidates for
membership on the Company’s Board of Directors to be presented to the shareholders at the Company’s annual meeting
of shareholders. Such recommendations must be furnished in writing addressed to the Company’s Board of Directors
at the Company’s principal offices. All such nominations will be furnished to the Board which may conduct
interviews, investigations or make other determinations as to the qualifications of such recommended persons.

•Any then-current members of the Board of Directors desiring to stand for re-election may be placed on the slate ofdirectors for re-election without further inquiry as to their qualifications.

•The Board will determine the slate of candidates for the Board in such a manner and at such a time so as not to delayeither the mailing of the proxy statement to the Company’s shareholders or the annual meeting of shareholders.

•

The adopted procedures apply only to the determination of the slate of directors to be presented for election at the
annual meeting of the shareholders. Any vacancies on the Board of Directors following the annual meeting of
shareholders may be filled in the manner currently applicable under the Company’s Charter, Bylaws, and applicable
law.

•
The procedures adopted may be amended from time to time by the Board of Directors in order to comply with any
applicable provision or interpretation of any rule, statute, or stock exchange rule of the exchange on which the
Company’s stock may be listed.

The nomination procedures adopted are posted on the Company’s internet website at www.tengasco.com. In the event
of any such amendment to the procedures, the Company intends to disclose the amendments on the Company's
internet website within five business days following such amendment.

The independent members of the Board determined the slate of candidates for the Board of Directors presented for
election at this year’s Annual Meeting.

Compensation/Stock Option Committee

The members of the Compensation/Stock Option Committee in Fiscal 2016 were Matthew K.  Behrent, Hughree F. 
Brooks, and Richard M. Thon, with Mr. Brooks acting as Chairman. Messrs. Behrent and Thon meet the current
independence standards established by the NYSE American Rules. It is intended that if elected as directors in 2016,
Messrs. Behrent and Thon will continue to serve as a members of the Compensation/Stock Option Committee with
Mr. Thon serving as Chairman.
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The Board of Directors has adopted a charter for the Compensation/Stock Option Committee which is available at the
Company’s internet website, www.tengasco.com.

The Compensation/Stock Option Committee’s functions, in conjunction with the Board of Directors, are to  provide
recommendations with respect to  general and specific compensation policies and practices of the Company for
directors, officers and other employees of the Company. The Compensation/Stock Option Committee expects to
periodically review the approach to executive compensation and to make changes as competitive conditions and other
circumstances warrant and will seek to ensure the Company's compensation philosophy is consistent with the
Company's best interests and is properly implemented. The Committee determines or recommends to the Board of
Directors for determination the specific compensation of the Company’s Chief Executive Officer and all of the
Company’s other officers. Although the Committee may seek the input of the Company’s Chief Executive Officer in
determining the compensation of the Company’s other executive officers, the Chief Executive Officer may not be
present during the voting or deliberations with respect to his compensation. The Committee may not delegate any of
its responsibilities unless it is to a subcommittee formed by the Committee, but only if such subcommittee consists
entirely of directors who meet the independence requirements of the NYSE American exchange rules.

The Compensation/Stock Option Committee is also charged with administering the Tengasco, Inc. Stock Incentive
Plan (the “Stock Incentive Plan”).  The Compensation/Stock Option Committee has complete discretionary authority
with respect to the awarding of stock, stock options, and Stock Appreciation Rights (“SARs”), under the Stock Incentive
Plan, including, but not limited to, determining the individuals who shall receive stock, options, and SARs; the times
when they shall receive them; whether an option shall be an incentive or a non-qualified stock option; whether an
SAR shall be granted separately, in tandem with or in addition to an option; the number of shares to be subject to each
option and SAR; the term of each option and SAR; the date each option and SAR shall become exercisable; whether
an option or SAR shall be exercisable in whole, in part or in installments and the terms relating to such installments;
the exercise price of each option and the base price of each SAR; the form of payment of the exercise price; the form
of payment by the Company upon the exercise of an SAR; whether to restrict the sale or other disposition of the shares
of common stock acquired upon the exercise of an option or SAR; to subject the exercise of all or any portion of an
option or SAR to the fulfillment of a contingency, and to determine whether such contingencies have been met; with
the consent of the person receiving such option or SAR, to cancel or modify an option or SAR, provided such option
or SAR as modified would be permitted to be granted on such date under the terms of the Stock Incentive Plan; and to
make all other determinations necessary or advisable for administering the Plan.

The Compensation/Stock Option Committee met 1 time in Fiscal 2016. The Committee has the authority to retain a
compensation consultant or other advisors to assist it in the evaluation of compensation and has the sole authority to
approve the fees and other terms of retention of such consultants and advisors and to terminate their services. The
Committee did not retain any such consultants or advisors in 2016.

Compensation/Stock Option Committee Interlocking and Insider Participation
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No interlocking relationship existed or exists between any member of the Company's Compensation/Stock Option
Committee and any member of the compensation committee of any other company, nor has any such interlocking
relationship existed in the past. No member or nominee of the Compensation/Stock Option Committee is now or was
previously an officer or an employee of the Company.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company’s executive officers, directors and persons
who beneficially own more than 10% of the Company’s Common Stock to file initial reports of ownership and reports
of changes in ownership with the SEC no later than the second business day after the date on which the transaction
occurred unless certain exceptions apply. In fiscal 2016, the Company, its officers, directors and shareholders owning
more than 10% of its common stock were not delinquent in filing any Form 3, 4, and 5 reports.

Family and Other Relationships

There are no family relationships between any of the present directors or executive officers of the Company.

Involvement in Certain Legal Proceedings

To the knowledge of management, no director, executive officer or affiliate of the Company or owner of record or
beneficially of more than 5% of the Company's common stock is a party adverse to the Company or has a material
interest adverse to the Company in any proceeding.

To the knowledge of management, during the past ten years, unless specifically indicated below with respect to any 
numbered item, no present director, executive officer or person nominated to become a director or an executive officer
of the Company:

(1)

Filed a petition under the federal bankruptcy laws or any state insolvency law, nor had a receiver, fiscal agent or
similar officer appointed by a court for the business or property of such person, or any partnership in which he or
she was a general partner at or within two years before the time of such filing, or any corporation or business
association of which he or she was an executive officer at or within two years before the time of such filing;
provided however that:

(a)

the Company’s Chief Executive Officer and Chief Financial Officer Michael J. Rugen during 2007 through mid
2009 was Vice President of Accounting and Finance for Nighthawk Oilfield Services in Houston, Texas
(Nighthawk); Nighthawk filed for bankruptcy protection under Chapter 7 of the bankruptcy laws on July 10, 2009
and such fact was affirmatively disclosed  to the Company’s Board before Mr. Rugen was appointed to the position
of Chief Financial Officer of the Company in September 2009, and the Board determined that the circumstances
surrounding bankruptcy filing did not disclose any reason to question the integrity or qualifications of Mr. Rugen
for the position of Chief Financial Officer of the Company; and
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(b)

Peter E. Salas, a director of the Company, Chairman of the Board of the Company, and a nominee for reelection as
a director of the Company was the chief executive officer of Boston Restaurant Associates, Inc. when that
company filed a Chapter 11 reorganization plan under federal bankruptcy laws on May 20, 2015. The plan of
reorganization became effective on August 31, 2015 and Mr. Salas has remained the chief executive officer and
sole director of that company since the reorganization.

(2)Was convicted in a criminal proceeding or named the subject of a pending criminal proceeding (excluding traffic
violations and other minor offenses);

(3)

Was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any court of
competent jurisdiction, permanently or temporarily enjoining him or her from or otherwise limiting the following
activities: (a) acting as a futures commission merchant, introducing broker, commodity trading advisor, commodity
pool operator, floor broker, leverage transaction merchant, any other person regulated by the Commodity Futures
Trading Commission, or an associated person of any of the foregoing, or as an investment adviser, underwriter,
broker or dealer in securities, or as an affiliated person, director or employee of any investment company, bank,
savings and loan association or insurance company, or engaging in or continuing any conduct or practice in
connection with such activity; (b) engaging in any type of business practice; or (c) engaging in any activity in
connection with the purchase or sale of any security or commodity or in connection with any violation of federal or
state securities laws or federal commodities laws;

(4)
Was the subject of any order, judgment or decree, not subsequently reversed, suspended or vacated, of any Federal
or State authority barring, suspending or otherwise limiting him or her for more than 60 days from engaging in any
activity described in paragraph 3(a) above, or being associated with any persons engaging in any such activity;

(5)
Was found by a court of competent jurisdiction in a civil action or by the SEC to have violated any federal or state
securities law, and the judgment in such civil action or finding by the SEC has not been subsequently reversed,
suspended, or vacated;

(6)
Was found by a court of competent jurisdiction in a civil action or by  the Commodity Futures Trading
Commission (“CFTC”) to have violated any federal  commodities law, and the judgment in such civil action or
finding by the  CFTC has not been subsequently reversed, suspended, or vacated;

(7)

Was  the  subject  of,  or  a  party  to,  any  federal  or  state  judicial  or administrative order, judgment, decree, or
finding, not subsequently reversed, suspended or vacated, relating to an alleged violation of: (i) any federal or state
securities or commodities law or regulation; (ii) any law or regulation respecting financial institutions or insurance
companies including but not limited to a temporary or permanent injunction, order of disgorgement or restitution,
civil money penalty or temporary or permanent cease and desist order, or removal or prohibition order; or (iii) any
law or regulation prohibiting mail  or  wire  fraud  or  fraud in  connection  with  any business entity; or
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(8)

Was the subject of, or a party to, any sanction or order, not subsequently reversed,  suspended  or  vacated,  of  any 
self-regulatory  organization  (as defined in Section 3(a)(26) of the Exchange Act [15 U.S.C. 78c(a)(26)], any
registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act [7 U.S.C. 1(a)(29)], or any
equivalent exchange, association, entity or organization that has disciplinary authority over its members or persons
associated with a member.

Stockholder Communications with the Board of Directors

Stockholders may communicate with the Board of Directors of the Company by writing to: Cary V. Sorensen,
Secretary, Tengasco, Inc., 8000 E. Maplewood Ave., Suite 130, Greenwood Village, CO 80111 or by e-mail: to: 
csorensen@tengasco.com Subject: Communication to Board of Directors. All letters and e-mails will be answered, if
possible, and will be distributed to Board members as appropriate. Notwithstanding the foregoing, the Company has
the authority to discard or disregard any communication, which is unduly hostile, threatening, illegal or otherwise
inappropriate or to take any other appropriate actions with respect to such communications.

SECURITY OWNERSHIP OF DIRECTORS AND OFFICERS

 and Address Title Number of Shares
Beneficially Owned4

Percent of 
Class5

Matthew K. Behrent Director 66,5256 Less than 1%

Hughree F. Brooks Director 14,6257 Less than 1%

Michael J. Rugen Chief Financial Officer 35,4268 Less than 1%

Peter E. Salas Director; Chairman of the Board 5,299,8669 49.87%

Cary V. Sorensen Vice President; General Counsel; Secretary 23,62310 Less than 1%

Richard M. Thon Director 32,12511 Less than 1%

4 Unless otherwise stated, all shares of common stock are directly held with sole voting and dispositive power. The
shares set forth in the table are as of October 23, 2017.
5 Calculated pursuant to Rule 13d-3(d) under the Securities Exchange Act of 1934 based upon 10,619,924 shares of
common stock
being outstanding as of October 17, 2017. Shares not outstanding that are subject to options or warrants exercisable by
the holder thereof within 60 days of are deemed outstanding for the purposes of calculating the number and percentage
owned by such stockholder, but not deemed outstanding for the purpose of calculating the percentage of any other
person. Unless otherwise noted, all shares listed as beneficially owned by a stockholder are actually outstanding.
6 Consists of 58,400 shares held directly and 8,125 vested, fully exercisable options to purchase shares.
7 Consists of 6,500 shares held directly and 8,125 vested, fully exercisable options to purchase shares.
8 Consists of shares held directly.
9 Consists of 8,125 directly held, vested, fully exercisable options to purchase shares, 3,500 shares held individually,
and 5,288,241 shares held directly by Dolphin Offshore Partners, L.P. (“Dolphin”). Peter E. Salas is the sole shareholder
of and controlling person of Dolphin Mgmt. Services, Inc. which is the general partner of Dolphin.
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Change in Control

To the knowledge of the Company’s management, there are no present arrangements or pledges of the Company’s
securities which may result in a change in control of the Company.

EXECUTIVE COMPENSATION

The Company is a “smaller reporting company” under the rules promulgated by the Securities and Exchange
Commission and complies with the disclosure requirements specifically applicable to smaller reporting companies.
This Section and Summary Compensation Table are not intended to meet the “Compensation Disclosure and Analysis”
disclosure that is required to be made by larger reporting companies.

The following table sets forth a summary of all compensation awarded to, earned or paid to, the Company's Chief
Executive Officer, Chief Financial Officer and other executive officers whose compensation exceeded $100,000
during fiscal years ended December 31, 2016 and December 31,2015.

Salary Bonus Stock
Awards

All Other
Compensation1 Total

Name and Principal Position Year ($) ($) ($) ($) ($)
Michael J. Rugen, 2016 163,857 21,685 6,931 6,737 199,210
Chief Executive Officer (interim)2
Chief Financial Officer 2015 168,008 29,442 - 8,394 205,844
Cary V. Sorensen, 2016 81,900 - 3,495 85,395
V.P., General Counsel 2015 92,677 - 4,662 97,339

1  The amounts in this column consist of the Company’s matching contributions to its 401 (k) plan, personal use of
company vehicles, moving expenses, and the portion of company-wide group term life insurance premiums allocable
to these named executive officers.
2  The information for Mr. Rugen for 2016 and 2015 includes compensation for his services as both CEO and CFO. 
The bonus in 2016 and 2015 include $21,685 and $29,442  respectively for quarterly bonuses paid to Mr. Rugen as
compensation to serve in the capacity as CEO.

10 Consists of shares held directly.
11 Consists of 26,500 shares held directly and 5,625 vested, fully exercisable options to purchase shares.
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OUTSTANDING EQUITY AWARDS AT FISCAL 2016 YEAR-END
OPTION AWARDS
Number of
securities
underlying
unexercised options

Number of
securities
underlying
unexercised options

Option
exercise
price

Option
expiration date

exercisable unexercisable
Michael J. Rugen 0 0 - -
Cary V. Sorensen 0 0 - -

Option and Award Exercises

No options were exercised by any person during 2015 or 2016.

Employment Contracts

Employment Contracts and Compensation Agreements

On September 18, 2013, the Company and its Chief Financial Officer and interim Chief Executive Officer Michael J.
Rugen entered into a written Compensation Agreement as reported on Form 8-K filed on September 24, 2013.  Under
the terms of the Compensation Agreement, Mr. Rugen’s annual salary will increase from $150,000 to $170,000 per
year in his capacity as Chief Financial Officer, and he will receive a bonus of $7,500 per quarter for each quarter
during which he also serves as interim Chief Executive Officer. At June 1, 2015, Mr. Rugen’s salary was increased to
$199,826 per year in his capacity as Chief Financial Officer, the quarterly bonus received while in the capacity as
interim Chief Financial Officer was increased to $8,815 per quarter. The increases at June 1, 2015 were for cost of
living adjustments related to the relocation of the corporate office from Knoxville to Greenwood Village. The
Compensation agreement is not an employment contract, but does provide that in the event Mr. Rugen were
terminated without cause, he would receive a severance payment in the amount of six month’s salary in effect at the
time of any such termination.

On February 19, 2015, the Company and its Vice President, General Counsel, and Corporate Secretary Cary V.
Sorensen entered into a written Compensation Agreement as reported on Form 8- K filed on February 25, 2015. Under
the terms of the Compensation Agreement, effective March 2, 2015, Mr. Sorensen’s annual salary will be reduced from
$137,500 to $91,000 in consideration of the Company's agreement to permit Mr. Sorensen to serve as a full time
employee from a virtual office in Galveston, Texas with presence in the Denver area headquarters as required. He will
remain eligible for certain existing benefits: 401-K plan, bonus potential; Company-paid state bar membership dues
and charges, and mobile phone charges. The Company also pays reasonable and customary office operating expenses.
The Company would pay for business travel on a mileage basis and out of pocket travel costs. However, as to health
insurance, Mr. Sorensen will obtain a combination of private/governmental health and disability insurance in lieu of
the Company plans, with the Company reimbursing up to $13,000 per year in premiums incurred by him.
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In addition, during the quarter ended March 31, 2015, the Company initiated cost reduction measures including
compensation reductions for each employee, the Board of Directors, and both of the two executive officers of the
Company. Mr. Rugen’s annual salary was reduced 18% from $199,826 to $163,857 and his quarterly payment was also
reduced 18% from $8,815 to $7,228; and Mr. Sorensen’s annual salary was reduced by 10% from the $91,000 stated
above.  These compensation reductions for the executive officers and employees will remain in place until such time,
if any, that the market price of crude oil, calculated as a thirty day trailing average of WTI postings as published by
the U.S. Energy Information Administration meets or exceeds $70 per barrel when compensation shall revert to the
levels in place before the reductions became effective. At such time, if any, that the market price of crude oil,
calculated as a thirty day trailing average of WTI postings as published by the U.S. Energy Information
Administration meets or exceeds $85 per barrel, all previous reductions made will be reimbursed to each officer,
employee and member of the Board of Directors if he is still employed by the Company or still a member of the Board
of Directors.

There are presently no other employment contracts relating to any member of management. However, depending upon
the Company's operations and requirements, the Company may offer long-term contracts to executive officers or key
employees in the future.

Compensation of Directors

The Board of Directors has resolved to compensate members of the Board of Directors for attendance at meetings at
the rate of $250 per diem, together with direct out-of-pocket expenses incurred in attendance at the meetings,
including travel. The Directors, however, have waived per diem fees as of this date for all prior meetings.

Members of the Board of Directors may also be requested to perform consulting or other professional services for the
Company from time to time, although at this time no such arrangements are in place. The Board of Directors has
reserved to itself the right to review all directors' claims for compensation on an ad hoc basis.

Board members currently receive fees from the Company for their services as director. They may also from time to
time be granted stock options and common stock under the Tengasco, Inc. Stock Incentive Plan. A separate plan to
issue cash and/or shares of stock to independent directors for service on the Board and committees of the Board of
Directors was authorized by the Board and approved by the Company’s shareholders. A copy of that plan is posted at
the Company’s website at www.tengasco.com. No award was made to any independent director under that plan in
Fiscal 2016.
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DIRECTOR COMPENSATION FOR FISCAL 2016

Fees earned or
paid in cash

Stock and
Option awards
compensation Total

Matthew K. Behrent $ 7,500 $ 2,331 $ 9,831
Hughree F. Brooks $ 7,500 $ 2,331 $ 9,831
Richard M. Thon $ 7,500 $ 2,331 $ 9,831
Peter E. Salas $ 7,500 $ 2,331 $ 9,831

CERTAIN TRANSACTIONS

There have been no material transactions, series of similar transactions or currently proposed transactions entered into
during 2016 and 2015, to which the Company or any of its subsidiaries was or is to be a party, in which the amount
involved exceeds the lesser of $120,000 or one percent of the average of the Company’s total assets at year-end for its
last two completed fiscal years in which any director or executive officer or any security holder who is known to the
Company to own of record or beneficially more than 5% of the Company's common stock, or any member of the
immediate family of any of the foregoing persons, had a material interest.

In its Report on Form 10-K for the year ended December 31, 2016, the Company describes two transactions of the
type described above, that the Company entered into with Hoactzin in 2007 that remained in existence in 2015 and
2016.  As noted in Item 1, Business, page 9 of the 10-K, Peter E. Salas, the Chairman of the Board of Directors of the
Company, is the controlling person of Hoactzin and of Dolphin Offshore Partners, L.P., the Company’s largest
shareholder. These two 2007 transactions between the Company and Hoactzin are described at the following pages
locations in that Report on Form 10-K and in its attached Notes to Consolidated Financial Statements: (1) the Ten
Well Program, see Item 1, Business, page 7; and (2) the net profits agreement at the Methane Project, see Item 1,
Business, pages 8 and F-12.

The approximate dollar value of the amount of Hoactzin’s interest in each of these two 2007 transactions during each
of the years 2016 and 2015 was as follows: (1) Ten Well Program - $25,000 in 2016; and $31,000 in 2015 (calculated
as the total payments attributable to Hoactzin for its program interest); and (2) Net Profits agreement at the Methane
Project - $0 in 2016 and 2015 (calculated as the amount of net profits payable to Hoactzin; the project generated no
net profits as described in the agreement, and therefore no amount was paid to Hoactzin for net profits, in either 2016
or 2015).

In addition to the two 2007 transactions, Hoactzin owns a drilling program interest in the Company’s “6 Well Program”
in Kansas, acquired in 2005 by Hoactzin in exchange for surrender of the Company’s promissory notes given by the
Company for borrowings to fund the redemption in 2004 of the Company’s three series of preferred stock, all as
previously disclosed. Hoactzin’s interest in the 6 Well Program was $7,000 in 2016; and $13,000 in 2015 (calculated
as the total payments attributable to Hoactzin for its program interest) and is expected to decrease in the future as the
wells involved naturally decline in produced volumes.
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Review, Approval or Ratification of Transactions with Related Parties12

The Company’s Board of Directors has adopted a written Related Party Transactions Approval Policy which is posted
on the Company’s website at www.tengasco.com.  It is the Company’s preference to avoid entering into a material
related-party transaction if a transaction with a non-related party is available on an equally timely and equally
beneficial basis. However, if a Related Party Transaction appears to be in the Company’s best interest then it will be
approved or ratified if the Board of Directors pursuant to the Company’s Related Party Transaction Approval Policy
expressly finds that the terms of the transaction are comparable to or more beneficial to the Company than those that
could be obtained in arm’s length dealings with an unrelated third party; or, the transaction is approved by the majority
of disinterested directors of the Company’s Board.

Parent of Issuer

The Company has no parent.

BOARD RECOMMENDATION AND VOTE REQUIRED

For Proposal No. 1 regarding the election of directors, votes may be cast in favor of all nominees, may be withheld
with regard to all nominees or may be withheld only with regard to nominees specified by the stockholder. Directors
will be elected by a plurality of the votes of the shares of the Company's common stock present in person or
represented by proxy, and entitled to vote on the election of directors at a meeting at which a quorum is present. 
Abstentions are tabulated in determining the votes present at a meeting. Consequently, an abstention has the same
effect as a vote against a director-nominee, as each abstention would be one less vote in favor of a director nominee. If
a broker indicates on the proxy that it does not have discretionary authority as to certain shares to vote on a particular
matter (i.e., a “broker non-vote”), those shares will not be considered as present and entitled to vote with respect to that
matter. The Board of Directors recommends that stockholders vote “FOR” the nominees set forth above. Unless marked
to the contrary, proxies received will be voted FOR the nominees set forth above.

12 A “Related Party” is any director or executive officer of the Company, any nominee for director, any shareholder
known to be the beneficial owner of more than 5% of any class of the Company’s voting stock, and any Immediate
Family Member of any such Party. “Immediate Family Member” means any child, stepchild, parent, stepparent, spouse,
sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law or sister-in-law of a person, and any
person (other than a tenant or an employee) sharing the household of such person.
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PROPOSAL NO. 2
RATIFICATION OF SELECTION OF
HEIN & ASSOCIATES, LLP AS INDEPENDENT AUDITORS

The Board’s Audit Committee has recommended and the Board of Directors has approved the engagement of Hein &
Associates, LLP (“Hein”) as independent certified public accountants, to audit the accounts for the Company for Fiscal
2017.

Hein audited the Company’s financial statements for the years ended December 31, 2016 and 2015. Hein was engaged
on September 21, 2011 to serve as the Company’s independent registered public accounting firm. The Company is
advised that neither Hein nor any of its partners has any material direct or indirect relationship with the Company. The
Audit Committee considers Hein to be well qualified for the function of serving as the Company's auditors. Delaware
law does not require the approval of the selection of auditors by the Company's stockholders, but in view of the
importance of the financial statements to stockholders, the Board of Directors deems it desirable that they pass upon
its selection of auditors.  In the event the stockholders disapprove of the selection, the Board of Directors will consider
the selection of other auditors.

AUDIT AND NON-AUDIT FEES

Audit and Non-Audit Fees

The following table presents the fees for professional audit services rendered by the Company’s current independent
accountants, Hein & Associates (“Hein”), for the audit of the Company’s annual consolidated financial statements and
fees for professional  audit services rendered for the quarterly reviews for the fiscal years ended December 31, 2016
and December 31, 2015:

AUDIT AND NON-AUDIT FEES
2016 2015

Audit Fees $111,300 $111,400
Audit-Related Fees $18,322 -
Tax Fees - -
All Other Fees - -
Total Fees $129,622 $111,400

Audit fees include fees related to the services rendered in connection with the annual audit of the Company’s
consolidated financial statements, the quarterly reviews of the Company’s quarterly reports on Form 10-Q and the
reviews of and other services related to statutory filings or engagements for the subject fiscal years.

Audit-related fees are for assurance and related services by the principal accountants that are reasonably related to the
performance of the audit or review of the Company’s financial statements.

21

Edgar Filing: TENGASCO INC - Form PRE 14A

22



Tax Fees include services for (i) tax compliance, (ii) tax advice, (iii) tax planning and (iv) tax reporting.

All Other Fees includes fees for all other services provided by the principal accountants not covered in the other
categories such as litigation support, etc.

All of the services for 2016 and 2015 were performed by  the full-time, permanent employees of Hein.

All of the 2016 services described above were approved by the Audit Committee pursuant to the SEC rule that
requires audit committee pre-approval of audit and non-audit services provided by the Company’s independent
auditors. The Audit Committee considered whether the provisions of such services, including non-audit services, by
Hein were compatible with maintaining its independence and concluded they were.

BOARD RECOMMENDATION AND VOTE REQUIRED

The Board of Directors recommends that you vote in favor of the above proposal to ratify the appointment of Hein &
Associates, LLP as independent auditors of the Company for Fiscal 2017. Ratification will require the affirmative vote
of a majority of the shares present and voting at the meeting in person or by proxy. In the event ratification is not
provided, the Audit Committee and the Board of Directors will review the future selection of the Company's
independent auditors.

Unless otherwise directed by the stockholder giving the proxy, the proxy will be voted for the ratification of the
selection by the Board of Directors of Hein & Associates, LLP as the Company's independent certified public
accountants for Fiscal 2017. Shares voted as abstaining will count as votes cast. If a broker indicates on the proxy that
it does not have discretionary authority as to certain shares to vote on a particular matter (i.e., a “broker non-vote”),
those shares will not be considered as present and entitled to vote with respect to that matter. An abstention from
voting by a stockholder present in person or by proxy at the meeting has the same legal effect as a vote “against”
Proposal No. 2 because it represents a share present or represented at the meeting and entitled to vote, thereby 
increasing the number of affirmative votes required to approve this proposal.
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 PROPOSAL NO. 3
TO APPROVE, BY NON-BINDING ADVISORY VOTE, THE COMPENSATION
OF NAMED EXECUTIVE OFFICERS

The Company is asking its stockholders to approve a non-binding advisory resolution on the Company’s compensation
of its named executive officers as reported in this Proxy Statement (See, “Proposal No. 1: Election of Directors,
EXECUTIVE COMPENSATION).  In accordance with Section 14A of the Exchange Act, the Company is asking
stockholders to approve the following advisory Stockholders’ Resolution:

RESOLVED, that the stockholders of Tengasco, Inc. (the “Company”) approve, on an advisory basis, the compensation
of the Company's named executive officers as disclosed in this proxy statement, including as discussed in the section
entitled “EXECUTIVE COMPENSATION”, the Summary Compensation Table and the related compensation tables
and notes in the Proxy Statement for the Company's 2017 Annual Meeting of Stockholders.

This advisory resolution, commonly referred to as a “say-on-pay” resolution, is non-binding on the Board. Although
non-binding, the Board and the Compensation Committee will consider the voting results when evaluating the
compensation of the Company’s executive officers.

BOARD RECOMMENDATION AND VOTE REQUIRED

The Board of Directors recommends that you vote in favor of the above proposal to approve by shareholder resolution
the compensation of the Company's named executive officers as disclosed in this Proxy Statement, including as
discussed in the section entitled “EXECUTIVE COMPENSATION”, the Summary Compensation Table and the related
compensation tables, notes and narrative in the Proxy Statement for the Company's 2017 Annual Meeting of
Stockholders.

Unless otherwise directed by the stockholder giving the proxy, the proxy will be voted for the approval of the advisory
resolution. If a broker indicates on the proxy that it does not have discretionary authority as to certain shares to vote
on a particular matter (i.e., a “broker non-vote”), those shares will not be considered as present and entitled to vote with
respect to that matter. An abstention from voting by a stockholder present in person or by proxy at the meeting has the
same legal effect as a vote “against” Proposal No. 3 because it represents a share present or represented at the meeting
and entitled to vote, thereby increasing the number of affirmative votes required to approve this proposal.
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 PROPOSAL NO. 4
TO APPROVE AND RATIFY RIGHTS AGREEMENT

The Board of Directors is asking its stockholders to approve and ratify the Rights Agreement dated as of March 16,
2017 between the Company and Continental Stock Transfer & Trust Company, as rights agent (the “Rights
Agreement”), pursuant to which the Board of Directors declared a dividend of one right (a “Right”) for each of the
Company’s issued and outstanding shares of common stock to the stockholders of record at the close of business on
March 27, 2017 (the “Record Date”).  Each Right entitles the registered holder, subject to the terms of the Rights
Agreement, to purchase from the Company one one-thousandth of a share of the Company’s Series A Participating
Preferred Stock, $0.01 par value per share (the “Preferred Stock”), at a price of $1.10 (the “Exercise Price”), subject to
certain adjustments.  If the stockholders do not approve and ratify the Rights Agreement at the Annual Meeting on
December 12, 2017, the Rights Agreement will expire at the close of business on December 13, 2017.

Background and Reasons for the Proposal

As of December 2016, we estimate that we had approximately $26 million (before valuation allowances) of deferred
tax assets generated by net operating losses (“NOLs”), built-in losses and other tax benefits.  The NOLs do not fully
expire for many years.  To the extent we have future taxable income, and until the NOLs expire, they can be used to
offset future taxable income, if any.  In addition, NOLs may generally be carried back two years to offset past taxable
income.

Because the amount and timing of our future taxable income cannot be accurately predicted, we cannot estimate the
exact amount of NOLs that can ultimately be used to reduce our income tax liability.  However, we believe the NOLs
are a valuable asset and that it is in our best interests to attempt to preserve their use by approving the Rights
Agreement.

Limitations on our ability to use the NOLs would arise if we undergo an “ownership change” under Section 382 of the
Internal Revenue Code (“Section 382”).  Calculating whether an “ownership change” has occurred is subject to inherent
uncertainty resulting from the complexity and ambiguity of the Section 382 provisions, as well as limitations on the
knowledge that any publicly traded company can have about the ownership of its securities on a timely basis.

Section 382 Ownership Calculations

The benefit of the NOLs would be significantly reduced if we were to experience an “ownership change” as defined in
Section 382.  To determine whether an “ownership change” has occurred, we must compare the percentage of shares
owned by each 5% stockholder immediately after the close of the testing date to the lowest percentage of shares
owned by such 5% stockholder at any time during the testing period (which is generally a three-year rolling period). 
An “ownership change” occurs if the aggregate increase in ownership by all such 5% stockholders exceeds 50
percentage points.

For example, if a single investor acquired more than 50% of our shares in a three-year period, an “ownership change”
would occur.  Similarly, if ten persons, none of whom owned shares, each acquired slightly over 5% of our shares
within a three-year period (so that such persons owned, in the aggregate, more than 50%), an “ownership change” would
occur.

24

Edgar Filing: TENGASCO INC - Form PRE 14A

25



In the event of an “ownership change,” the annual limit pursuant to Section 382 (the “Section 382 Limitation”) is obtained
by multiplying (i) the aggregate value of our outstanding equity immediately prior to the “ownership change” (reduced
by certain capital contributions made during the immediately preceding two years and certain other items) by (ii) the
federal long-term tax-exempt interest rate in effect for the month of the “ownership change.”  In calculating the Section
382 Limitation, numerous special rules and limitations apply, including provisions dealing with “built-in gains and
losses.”

If we were to have taxable income in excess of the Section 382 Limitation following a Section 382 “ownership change,”
we would not be able to offset tax on the excess income with the NOLs.  Although any loss carry forwards not used as
a result of any Section 382 Limitation would remain available to offset income in future years (again, subject to the
Section 382 Limitation) until the NOLs expire, any subsequent “ownership change” could significantly defer the
utilization of the loss carry forwards, accelerate payment of federal income tax and cause some of the NOLs to expire
unused.  Because the aggregate value of our outstanding shares and the federal long-term tax-exempt interest rate
fluctuate, it is impossible to predict the Section 382 Limitation on our NOLs should an “ownership change” occur in the
future.  However, such limitation could be material.

In determining whether an “ownership change” has occurred, the rules of Section 382 are complex and beyond the scope
of this discussion.  However, some of the factors that are considered in performing a Section 382 “ownership change”
analysis include those set out below:

•
All holders who each own less than 5% of a company’s common stock are generally (but not always) collectively
treated as a single 5% stockholder.  Transactions in the public markets among stockholders who are not 5%
stockholders are generally (but not always) treated as a single 5% stockholder.

•

There are several rules regarding the aggregation and segregation of stockholders who otherwise do not qualify as 5%
stockholders.  Certain constructive ownership rules, which generally attribute ownership of shares owned by estates,
trusts, corporations, partnerships or other entities to the ultimate indirect individual owner thereof, or to related
individuals, are applied in determining the level of share ownership of a particular stockholder.  Ownership of shares
is generally attributed to both their ultimate beneficial owner as well as to “first tier” and “higher tier” entities, including
trusts, corporations, partnerships or other entities.

•Acquisitions by a person which cause that person to become a 5% stockholder generally result in a five percentage (ormore) point change in ownership, regardless of the size of the final purchase that caused the threshold to be exceeded.

•Special rules can result in the treatment of options (including warrants) or other similar interests as having beenexercised if such treatment would result in an “ownership change.”

•

The redemption or buyback of shares by an issuer will increase the ownership of any 5% stockholders (including
groups of stockholders treated as a single stockholder) and can contribute to an “ownership change.” In addition, it is
possible that a redemption or buyback of shares could cause a holder of less than 5% to become a 5% stockholder,
resulting in a five percentage (or more) point change in ownership.
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Description of the Rights Agreement

The following description of the Rights Agreement is qualified in its entirety by reference to the text of the Rights
Agreement, which is attached to this Proxy Statement as Appendix A and incorporated herein by this reference.  We
urge you to read carefully the Rights Agreement in its entirety as the discussion below is only a summary.

The purpose of the Rights Agreement is to reduce the risk that the Company’s ability to use its NOLs to reduce
potential future federal income tax obligations would be limited by reason of the Company experiencing an “ownership
change,” as defined in Section 382.  A company generally experiences an ownership change if the percentage of its
stock owned by its “5-percent shareholders,” as defined in Section 382, increases by more than 50 percentage points
over a rolling three-year period.  The Rights Agreement is designed to reduce the likelihood that the Company will
experience an ownership change under Section 382 by discouraging any person or group from becoming a 4.95%
shareholder and discouraging any existing 4.95% (or more) shareholder from acquiring additional shares of our
common stock.

The Rights will not be exercisable until the earlier to occur of (i) (A) a person or group of affiliated or associated
persons or persons acting in concert who, at any time after the date of the Rights Agreement, acquires, or obtains the
right to acquire, beneficial ownership of 4.95% or more of the outstanding shares of our common stock or (B) a
person or group currently owning 4.95% (or more) of the outstanding shares of our common stock acquires additional
shares of our common stock, in each case thereby becoming an “Acquiring Person,” subject to certain exceptions; or (ii)
the commencement or announcement of an intention to commence a tender offer or exchange offer, the consummation
of which would result in any person becoming an Acquiring Person, with the earlier of such dates being called the
“Distribution Date.”

With respect to certificates representing shares of our common stock outstanding as of the Record Date, until the
Distribution Date, the Rights will be evidenced by such certificates for shares of our common stock registered in the
names of the holders thereof, and not by separate right certificates.  With respect to book entry shares of our common
stock outstanding as of the Record Date, until the Distribution Date, the Rights will be evidenced by the balances
indicated in the book entry account system of the transfer agent for the common stock.  Until the earlier of the
Distribution Date (if one occurs) or the Expiration Date, as described below, the transfer of any shares of common
stock outstanding on the Record Date will also constitute the transfer of the Rights associated with such shares of
common stock.  As soon as practicable after the Distribution Date, separate certificates evidencing the Rights (“Right
Certificates”) will be mailed to holders of record of our common stock as of the close of business on the Distribution
Date, and such Right Certificates alone will evidence the Rights.
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The Rights, which are not exercisable until the Distribution Date, will expire prior to the earliest of (i) March 16, 2020
or such later day as may be established by the Board of Directors prior to the expiration of the Rights, provided that
the extension is submitted to the Company’s stockholders for ratification at the next annual meeting of stockholders of
the Company succeeding such extension; (ii) the time at which the Rights are redeemed pursuant to the Rights
Agreement; (iii) the time at which the Rights are exchanged pursuant to the Rights Agreement; (iv) the time at which
the Rights are terminated upon the occurrence of certain events; (v) the close of business on the first day after the
Company’s 2017 annual meeting of stockholders, if approval by the stockholders of the Company of the Rights
Agreement has not been obtained at such meeting; (vi) the close of business on the effective date of the repeal of
Section 382, if the Board of Directors determines that the Rights Agreement is no longer necessary or desirable for the
preservation of tax benefits; (vii) the close of business on the first day of a taxable year of the Company to which the
Board of Directors determines that no tax benefits are available to be carried forward; and (viii) the close of business
on the first day after the Board of Directors determines by resolution in its business judgment that the Rights
Agreement is no longer necessary or appropriate (the earliest of (i) – (viii) being herein referred to as the “Expiration
Date”).

If issued, each share of Preferred Stock will be entitled, when, as and if declared, to a preferential per share quarterly
dividend payment equal to the greater of (i) $1.00 per share or (ii) an amount equal to 1,000 times the dividend
declared per share of our common stock.  Each share of Preferred Stock will entitle the holder thereof to 1,000 votes
on all matters submitted to a vote of the stockholders of the Company.  In the event of any merger, consolidation or
other transaction in which shares of our common stock are converted or exchanged, each share of Preferred Stock will
be entitled to receive 1,000 times the amount received per one share of common stock.

The Exercise Price payable, and the number of shares of Preferred Stock or other securities or property issuable, upon
exercise of the Rights are subject to adjustment from time to time to prevent dilution in certain circumstances.  The
number of outstanding Rights and the number of one one-thousandths of a Preferred Stock issuable upon exercise of
each Right are also subject to adjustment in the event of a stock split, reverse stock split, stock dividends and other
similar transactions.  With certain exceptions, no adjustment in the Exercise Price will be required unless such
adjustment would require an increase or decrease of at least one percent (1%) in the Exercise Price.  No fractional
shares of Preferred Stock will be issued (other than fractions which are integral multiples of one one-thousandth of a
share of Preferred Stock).  At any time after any person or group of affiliated or associated persons becomes an
Acquiring Person, the Board of Directors, at its option, may exchange each Right (other than Rights owned by such
person or group of affiliated or associated persons which will have become void), in whole or in part, at an exchange
ratio of two shares of our common stock per outstanding Right (subject to adjustment).

At any time before any person or group of affiliated or associated persons becomes an Acquiring Person, the Board of
Directors may redeem the Rights in whole, but not in part, at a price of $0.001 per Right (subject to certain
adjustments) (the “Redemption Price”).  The redemption of the Rights may be made effective at such time, on such basis
and with such conditions as the Board of Directors in its sole discretion may establish.

Immediately upon the action of the Board of Directors electing to redeem or exchange the Rights, the Company shall
make announcement thereof, and upon such election, the right to exercise the Rights will terminate and the only right
of the holders of Rights will be to receive the Redemption Price.  Until a Right is exercised or exchanged, the holder
thereof, as such, will have no rights as a stockholder of the Company, including, without limitation, the right to vote or
to receive dividends.
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The Board of Directors may from time to time and in its sole and absolute discretion supplement or amend this
Agreement in any respect without the approval of any holders of Rights, in order to (a) cure any ambiguity; (b) correct
or supplement any provision contained herein that may be defective or inconsistent with any other provisions herein;
(c) shorten or lengthen any time period hereunder; (d) terminate this Agreement at any time before or after any person
becomes an Acquiring Person; and (e) otherwise change, amend, or supplement any provisions hereunder in any
manner that the Company may deem necessary or desirable.  Notwithstanding any provision of the Rights Agreement 
to the contrary, the Company, by action of the Board of Directors in its sole discretion acting in its business judgment,
may at any time before or after any person becomes an Acquiring Person amend this Agreement to make the
provisions of this Agreement inapplicable to a particular transaction by which a person might otherwise become an
Acquiring Person or to otherwise alter or waive any application of any or all of the terms and conditions of this
Agreement as they may apply with respect to any such transaction.

Certain Considerations Relating to the Rights Agreement

The Board of Directors believes that attempting to protect the NOLs is in our and the stockholders’ best interests. 
However, we cannot eliminate all possibility that an “ownership change” will occur even if the Rights Agreement is
approved.  You should consider the factors below when making your decision.

Future Use and Amount of the NOLs is Uncertain.  Our use of the NOLs depends on our ability to generate taxable
income in the future.  We cannot assure you whether we will have taxable income in any applicable period or, if we
do, whether such income or the NOLs at such time will exceed any potential Section 382 limitation.

Potential Challenge to the NOLs.  The amount of the NOLs has not been audited or otherwise validated by the Internal
Revenue Service (the “IRS”).  The IRS could challenge the amount of the NOLs, which could result in an increase in
our liability in the future for income taxes.  In addition, determining whether an “ownership change” has occurred is
subject to uncertainty, both because of the complexity and ambiguity of the Section 382 provisions and because of
limitations on the knowledge that any publicly traded company can have about the ownership of, and transactions in,
its securities on a timely basis.  Therefore, we cannot assure you that the IRS or other taxing authority will not claim
that we experienced an “ownership change” and attempt to reduce the benefit of the NOLs even if the Rights Agreement
is in place.

Continued Risk of Ownership Change.  Although the Rights Agreement is intended to diminish the likelihood of an
“ownership change,” we cannot assure you that it will be effective.  The amount by which an ownership interest may
change in the future could, for example, be affected by purchases and sales of shares by stockholders holding 5% or
more of our outstanding common stock, over which we have no control, and new issuances of shares by us, should we
choose to do so.

Potential Effects on Liquidity.  The Rights Agreement is intended to deter persons or groups of persons from
acquiring beneficial ownership of our common stock in excess of the specified limitations.  A stockholder’s ability to
dispose of our common stock may be limited if the Rights Agreement reduces the number of persons willing to
acquire our common stock or the amount they are willing to acquire.  A stockholder may become an Acquiring Person
upon actions taken by persons related to, or affiliated with, them.  Stockholders are advised to carefully monitor their
ownership of our common stock and consult their own legal advisors and/or us to determine whether their ownership
of the shares approaches the proscribed level.
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Potential Impact on Value.  The Rights Agreement could negatively impact the value of our common stock by
deterring persons or groups of persons from acquiring our common stock, including in acquisitions for which some
stockholders might receive a premium above market value.

Anti-Takeover Effect.  The Board of Directors adopted the Rights Agreement to diminish the risk that our ability to
use the NOLs to reduce potential federal income tax obligations becomes limited.  Nonetheless, the Rights Agreement
may have an “anti-takeover effect” because it may deter a person or group of persons from acquiring beneficial
ownership of 4.95% or more of the outstanding shares of our common stock or, in the case of a person or group of
persons that already own 4.95% or more of the outstanding shares of our common stock, from acquiring any
additional shares of our common stock.  The Rights Agreement could discourage or prevent a merger, tender offer,
proxy contest or accumulations of substantial blocks of shares.

BOARD RECOMMENDATION AND VOTE REQUIRED

The Board of Directors recommends that you vote in favor of the above proposal to approve and ratify the Rights
Agreement to help preserve the Company’s substantial amount of net operating loss carry forwards and other tax
benefits.

Unless otherwise directed by the stockholder giving the proxy, the proxy will be voted FOR the approval of Proposal
No. 4.  If a broker indicates on the proxy that it does not have discretionary authority as to certain shares to vote on a
particular matter (i.e., a “broker non-vote”), those shares will not be considered as present and entitled to vote with
respect to that matter.  An abstention from voting by a stockholder present in person or by proxy at the meeting has
the same legal effect as a vote “against” Proposal No. 4 because it represents a share present or represented at the
meeting and entitled to vote, thereby increasing the number of affirmative votes required to approve this proposal.
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STOCKHOLDERS' PROPOSALS

Proposals of stockholders intended to be presented at the 2018 annual meeting must be received in writing, by the
Chief Executive Officer of the Company at its offices by July 1, 2018 in order to be considered for inclusion in the
Company's proxy statement relating to that meeting.

SEC rules and regulations provide that if the date of the Company's 2018 Annual Meeting is advanced or delayed
more than 30 days from the date of the 2017 Annual Meeting, stockholder proposals intended to be included in the
proxy materials for the 2018 Annual Meeting must be received by the Company within a reasonable time before the
Company begins to print and mail the proxy materials for the 2018 Annual Meeting. Upon determination by the
Company that the date of the 2018 Annual Meeting will be advanced or delayed by more than 30 days from the date
of the 2017 Annual Meeting, the Company will disclose such change no later than in the earliest possible Quarterly
Report on Form 10-Q filed by the Company.

By Order of the Board of Directors

/s/ Cary V. Sorensen

Cary V. Sorensen, Secretary
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TENGASCO, INC.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Michael J. Rugen and Cary V. Sorensen as proxies (the “Proxies”), each with power of
substitution and re-substitution, to vote all shares of Common Stock, $.001 par value per share, of Tengasco, Inc. (the
“Company”) held of record by the undersigned on October 23, 2017 at the Annual Meeting of stockholders to be held at
8000 E. Maplewood Ave., Suite 115, Greenwood Village, CO 80111 on December 12, 2017 at 8:30 AM local
(Mountain ) time, or at any adjournments thereof, as directed below, and in their discretion on all other matters
coming before the meeting or any adjournments thereof.

Please mark boxes /  / in blue or black ink.

1.         Election of Directors: Matthew K.  Behrent, Peter E. Salas, and Richard M. Thon.

(Mark only one of the two boxes for this item)

☐VOTE FOR all nominees named above except those who may be named on these two lines:

(OR)

☐VOTE WITHHELD as to all nominees named above.

2.         Proposal to ratify appointment of Hein & Associates, LLP as the Company's independent certified public
accountants for Fiscal 2017:

FOR☐AGAINST☐ABSTAIN☐

3.         Proposal to approve, by non-binding advisory vote, the compensation of the Company’s executive officers:

FOR☐AGAINST☐ABSTAIN☐

4.         PROPOSAL to approve Rights Agreement and Rights Plan:

FOR☐AGAINST☐ABSTAIN☐

5.         In their discretion, the Proxies are authorized to vote upon such other business as may properly come before
the meeting.

When properly executed, this Proxy will be voted as directed. If no direction is made, this Proxy will be voted “FOR”
election of all Directors named in Proposal 1; FOR Proposal 2; FOR Proposal 3;  FOR Proposal 4; and FOR Proposal
5.

Please mark, date, and sign and return this Proxy promptly in the enclosed envelope.
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Please sign exactly as name appears hereon. When shares are held by joint tenants, both should sign.   When signing
as attorney or executor, administrator, trustee or guardian, please give your full title as such. If a corporation, please
sign in full corporate name by president or other authorized officer. If a partnership, please sign in partnership name
by authorized person.

Dated:, 2017

X
Signature

X
Print Name(s)

X
Signature, if held jointly
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APPENDIX A

RIGHTS AGREEMENT

dated as of March 16, 2017

between

TENGASCO, INC.

and

CONTINENTAL STOCK TRANSFER & TRUST COMPANY
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RIGHTS AGREEMENT

RIGHTS AGREEMENT, dated as of March16, 2017, (this “Agreement”), by and between Tengasco, Inc., a Delaware
corporation (the “Company”), and Continental Stock Transfer & Trust Company, a New York corporation, as rights
agent (the “Rights Agent”).

WHEREAS, (a) the Company has certain net operating losses and certain other tax attributes (collectively, “NOLs”) for
United States federal income tax purposes, (b) the Company desires to avoid an “ownership change” within the meaning
of Section 382 of the Internal Revenue Code of 1986, as amended (the “Code”), and thereby preserve the Company’s
ability to utilize such NOLs, and (c) in furtherance of such objective, the Company desires to enter into this
Agreement;

WHEREAS, the board of directors of the Company (the “Board”) authorized and declared a dividend of one preferred
share purchase right (a “Right”) for each share of Common Stock of the Company outstanding at the Close of Business
on the Record Date, each Right initially representing the right to purchase one one-thousandth (subject to adjustment)
of one share of Preferred Stock, upon the terms and subject to the conditions herein set forth, and further authorized
and directed the issuance of one Right (subject to adjustment) with respect to each share of Common Stock of the
Company that will become outstanding between the Record Date and the earlier of the Distribution Date and the
Expiration Date; provided, however, that Rights may be issued with respect to shares of Common Stock that will
become outstanding after the Distribution Date and prior to the Expiration Date in accordance with Section 22 hereof.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein set forth, the parties hereby
agree as follows:

SECTION 1. Certain Definitions.

For purposes of this Agreement, the following terms have the meanings indicated:

(a)      “Acquiring Person” shall mean any Person which, together with all of its Related Persons, is the Beneficial Owner
of 4.95% or more of the shares of Common Stock of the Company then outstanding, but shall exclude (i) the Excluded
Persons, (ii) any Exempt Persons and (iii) any Grandfathered Persons.

Notwithstanding anything in Agreement to the contrary, no Person shall become an “Acquiring Person”:

(i)      as the result of an acquisition of shares of Common Stock by the Company which, by reducing the number of
shares of Common Stock outstanding, increases the percentage of the shares of Common Stock Beneficially Owned
by such Person, together with all of its Related Persons, to 4.95% or more of the shares of Common Stock of the
Company then outstanding; provided, however, that if a Person, together with all of its Related Persons, becomes the
Beneficial Owner of 4.95% or more of the shares of Common Stock of the Company then outstanding by reason of
share acquisitions by the Company and, after such share acquisitions by the Company, becomes the Beneficial Owner
of any additional shares of  Common Stock of the Company (other than pursuant to a dividend or distribution paid or
made by the Company on the outstanding Common Stock or pursuant to a split or subdivision of the outstanding
Common Stock), then such Person shall be deemed to be an “Acquiring Person” unless, upon becoming the Beneficial
Owner of such additional shares of Common Stock, such Person, together with all of its Related Persons, does not
Beneficially Own 4.95% or more of the Common Stock then outstanding;

(ii)     if (A) the Board determines that such Person has become an “Acquiring Person” inadvertently (including, without
limitation, because (1) such Person was unaware that it Beneficially Owned a percentage of the then outstanding
Common Stock that would otherwise cause such Person to be an “Acquiring Person”; or (2) such Person was aware of
the extent of its Beneficial Ownership of Common Stock but had no actual knowledge of the consequences of such
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Beneficial Ownership under this Agreement); and (B) such Person divests as promptly as practicable (as determined
by the Board) a sufficient number of shares of Common Stock so that such Person would no longer be an “Acquiring
Person”;
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(iii)    solely as a result of any unilateral grant of any security by the Company, or through the exercise of any options,
warrants, rights or similar interests (including restricted stock) granted by the Company to its directors, officers and
employees; provided, however, that if a Person, together with all of its Related Persons, becomes the Beneficial
Owner of 4.95% or more of the shares of Common Stock of the Company then outstanding by reason of a unilateral
grant of a security by the Company, or through the exercise of any options, warrants, rights or similar interests
(including restricted stock) granted by the Company to its directors, officers and employees, then such Person shall
nevertheless be deemed to be an “Acquiring Person” if, subject to Section 1(a)(ii), such Person, together with all of its
Related Persons, thereafter becomes the Beneficial Owner of any additional shares of Common Stock (unless upon
becoming the Beneficial Owner of additional shares of Common Stock, such Person, together with all of its Related
Persons, does not Beneficially Own 4.95% or more of the Common Stock then outstanding), except as a result of (A)
a dividend or distribution paid or made by the Company on the outstanding Common Stock or a split or subdivision of
the outstanding Common Stock; or (B) the unilateral grant of a security by the Company, or through the exercise of
any options, warrants, rights or similar interest (including restricted stock) granted by the Company to its directors,
officers and employees;

(iv)   by means of share purchases or issuances (including debt to equity exchanges), directly from the Company or
indirectly through an underwritten offering of the Company, in a transaction approved by the Board;
provided however, that a Person shall be deemed to be an “Acquiring Person” if such Person (A) is or becomes the
Beneficial Owner of 4.95% or more of the shares of Common Stock then outstanding following such transaction and
(B) subsequently becomes the Beneficial Owner of any additional shares of Common Stock without the prior written
consent of the Company and then Beneficially Owns 4.95% or more of the shares of Common Stock then outstanding;
or

(v)     if such Person is a bona fide swaps dealer who has become an “Acquiring Person” as a result of its actions in the
ordinary course of its business that the Board determines, in its sole discretion, were taken without the intent or effect
of evading or assisting any other Person to evade the purposes and intent of this Agreement, or otherwise seeking to
control or influence the management or policies of the Company.

(b)     A person shall be deemed to be “Acting in Concert” with another Person if such Person knowingly acts pursuant
to an express agreement, arrangement or understanding in concert or in parallel with such other Person, or towards a
common goal with such other Person, relating to (i) acquiring, holding, voting or disposing of voting securities of the
Company or (ii) changing or influencing the control of the Company or in connection with or as a participant in any
transaction having that purpose or effect where at least one additional factor supports a determination by the Board
that such Persons intended to act in concert or in parallel, which such additional factors may include, without
limitation, exchanging information, attending meetings, conducting discussions or making or soliciting invitations to
act in concert or in parallel. In addition, a Person who is Acting in Concert with another Person shall be deemed to be
Acting in Concert with any third Person who is Acting in Concert with such other Person.

(c)      “Adjustment Shares” shall have the meaning set forth in Section 11(a)(ii) hereof.

(d)      “Affiliate” and “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the
Exchange Act Regulations, as in effect on the date of this Agreement, and, to the extent not included within the
foregoing, shall also include with respect to any Person, any other Person whose shares of Common Stock would be
deemed to be constructively owned by such first Person, owned by a “single entity” with respect to such first Person as
defined in Section 1.382-3(a)(1) of the Treasury Regulations, or otherwise aggregated with shares owned by such first
Person, pursuant to the provisions of Section 382 of the Code and the Treasury Regulations promulgated thereunder.

(e)      “Agreement” shall have the meaning set forth in the Preamble hereof.
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(f)       A Person is the “Beneficial Owner” of (and “Beneficially Owns” and has “Beneficial Ownership”) of any securities
(that are as such “Beneficially Owned”):
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(i)      that such Person or any of such Person’s Affiliates or Associates Beneficially Owns, directly or indirectly, as
determined pursuant to Rule 13d-3 of the Exchange Act Regulations as in effect on the date of this Agreement,
including pursuant to any agreement, arrangement, or understanding (whether or not in writing), but only if the effect
of such agreement, arrangement or understanding is to treat such Persons as an “entity” under Section 1.382-3(a)(1) of
the Treasury Regulations;

(ii)     that such Person or any of such Person’s Affiliates or Associates, directly or indirectly, has (A) the right to
acquire (whether such right is exercisable immediately or only after the passage of time or satisfaction of other
conditions) pursuant to any agreement, arrangement or understanding (whether or not in writing), or upon the exercise
of conversion rights, exchange rights (other than the Rights), rights, warrants or options, or otherwise; provided,
however, that a Person shall not be deemed the “Beneficial Owner” of (1) securities (including rights, options or
warrants) that are convertible or exchangeable into or exercisable for Common Stock until such time as such securities
are converted or exchanged into or exercised for Common Stock except to the extent the acquisition or transfer of
such rights, options or warrants would be treated as exercised on the date of its acquisition or transfer under Section
1.382-4(d) of the Treasury Regulations; or (2) securities tendered pursuant to a tender or exchange offer made in
accordance with the Exchange Act Regulations by or on behalf of such Person or any of such Person’s Affiliates or
Associates until such tendered securities are accepted for purchase or exchange; or (B) the right to vote or dispose of,
pursuant to any agreement, arrangement, or understanding (whether or not in writing), but only if the effect of such
agreement, arrangement or understanding is to treat such Persons as an “entity” under Section 1.382-3(a)(1) of the
Treasury Regulations;

(iii)    that are Beneficially Owned, directly or indirectly, by any other Person (or any Affiliate or Associate of such
Person) with which such Person (or any of such Person’s Affiliates or Associates) is Acting in Concert or has any
agreement, arrangement, or understanding (whether or not in writing), for the purpose of acquiring, holding, voting or
disposing of any such securities, but only if the effect of such agreement, arrangement or understanding is to treat such
Persons as an “entity” under Section 1.382-3(a)(1) of the Treasury Regulations; or

(iv)    which are Beneficially Owned, directly or indirectly, by a Counterparty (or any of such Counterparty’s Affiliates
or Associates) under any Derivatives Contract (without regard to any short or similar position under the same or any
other Derivatives Contract) to which such Person or any of such Person’s Affiliates or Associates is a Receiving Party;
provided, however, that the number of shares of Common Stock that a Person is deemed to Beneficially Own pursuant
to this clause (iv) in connection with a particular Derivatives Contract shall not exceed the number of Notional
Common Shares with respect to such Derivatives Contract; provided, further, that the number of securities
Beneficially Owned by each Counterparty (including its Affiliates and Associates) under a Derivatives Contract shall
for purposes of this clause (iv) include all securities that are Beneficially Owned, directly or indirectly, by any other
Counterparty (or any of such other Counterparty’s Affiliates or Associates) under any Derivatives Contract to which
such first Counterparty (or any of such first Counterparty’s Affiliates or Associates) is a Receiving Party, with this
proviso being applied to successive Counterparties as appropriate.

Notwithstanding anything in this definition of “Beneficial Ownership” to the contrary, (x) no Person engaged in
business as an underwriter of securities shall be the “Beneficial Owner” of any securities acquired through such Person’s
participation in good faith in a firm commitment underwriting until the expiration of forty (40) days after the date of
such acquisition; and (y) no Person shall be deemed the “Beneficial Owner” of any security as a result of an agreement,
arrangement or understanding to vote such security that would otherwise render such Person the Beneficial Owner of
such security if such agreement, arrangement or understanding is not also then reportable on Schedule 13D and arises
solely from a revocable proxy or consent given to such Person in response to a public proxy or consent solicitation
made pursuant to, and in accordance with, the applicable provisions of the Exchange Act Regulations.

Notwithstanding anything in this definition of “Beneficial Ownership” to the contrary, to the extent not within the
foregoing provisions, a Person shall be deemed the Beneficial Owner of, and shall be deemed to beneficially own or
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(g)      “Board” shall have the meaning set forth in the recitals of this Agreement.

(h)      “Book Entry” shall mean an uncertificated book entry for the Common Stock.

(i)       “Business Day” shall mean any day other than a Saturday, a Sunday, or a day on which banking or trust
institutions in New York City, New York are authorized or obligated by law or executive order to close.

(j)       “Certificate of Amendment” shall have the meaning set forth in Section 1(k) hereof.

(k)      “Certificate of Incorporation” shall mean the Amended Certificate of Incorporation of the Company, as amended,
as filed with the Office of the Secretary of State of the State of Delaware, and together with that certain Certificate of
Designation of the  Series A Participating Preferred Stock of the Company as filed with the Office of the Secretary of
State of the State of Delaware on March 16, 2017; and attached hereto as Exhibit A (the “Certificate of Amendment”),
as the same may hereafter be amended or restated.

(l)       “Close of Business” on any given date shall mean 5:00 P.M., New York City time, on such date; provided,
however, that if such date is not a Business Day, it shall mean 5:00 P.M., Eastern time, on the next succeeding
Business Day.

(m)     “Closing Price” shall mean in respect of any security for any day shall mean the last sale price, regular way,
reported at or prior to 4:00 P.M. Eastern time or, in case no such sale takes place on such day, the average of the bid
and asked prices, regular way, reported at or prior to 4:00 P.M. Eastern time, in either case as reported in the principal
consolidated transaction reporting system with respect to securities listed or admitted to trading on the NYSE or, if the
security is not listed or admitted to trading on the NYSE, as reported in the principal consolidated transaction
reporting system with respect to securities listed on the principal national securities exchange on which the security is
listed or admitted to trading or, if the security is not listed or admitted to trading on any national securities exchange,
the last quoted price reported at or prior to 4:00 P.M. Eastern time or, if not so quoted, the average of the high bid and
low asked prices in the over-the-counter market, as reported by any system then in use reported as of 4:00 P.M.
Eastern time or, if not so quoted, the average of the closing bid and asked price furnished by a professional market
maker making a market in the security selected by the Board.

(n)      “Code” shall have the meaning set forth in the recitals to this Agreement.

(o)      “Common Stock” shall mean (i) when used with reference to the Company, the Common Stock, par value $0.001
per share, of the Company.

(p)      “Common Stock Equivalents” shall have the meaning set forth in Section 11(a)(iii) hereof.

(q)      “Company” shall have the meaning set forth in the Preamble hereof.

(r)       “Counterparty” shall have the meaning set forth in Section 1(u) hereof.

(s)      “Current Market Price” of any security on any date shall mean the average of the daily closing prices per share of
such security for the thirty (30) consecutive Trading Days immediately prior to, but not including, such date;
provided, however, that in the event that the “Current Market Price” of such security is determined during a period
following the announcement by the issuer of such security of (i) a dividend or distribution on such security payable in
shares of such security or securities convertible into such shares (other than the Rights); or (ii) any subdivision,
combination or reclassification of such security, and prior to the expiration of the requisite 30 Trading Day period
after but not including the ex-dividend date for such dividend or distribution or the record date for such subdivision,
combination or reclassification, then, in each such case, the “Current Market Price” shall be appropriately adjusted to
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such security is not publicly held or not listed or traded, the “Current Market Price” shall mean the fair value per share
as determined in good faith by the Board, whose determination shall be described in a written statement filed with the
Rights Agent and shall be conclusive for all purposes.
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Except as provided in this paragraph, the “Current Market Price” of the Preferred Stock shall be determined in
accordance with the method set forth above. If the Preferred Stock is not publicly traded, the “Current Market Price” of
the Preferred Stock shall be conclusively deemed to be the Current Market Price of the Common Stock of the
Company as determined pursuant to the paragraph above (appropriately adjusted to reflect any stock split, stock
dividend or similar transaction occurring after the date hereof), multiplied by one hundred. If neither the Common
Stock nor the Preferred Stock is publicly held or so listed or traded, the “Current Market Price” of the Preferred Stock
shall mean the fair value per share as determined in good faith by the Board, whose determination shall be described
in a written statement filed with the Rights Agent and shall be binding on the Rights Agent and the holders of the
Rights. For all purposes of this Agreement, the “Current Market Price” of one one-thousandth of a share of Preferred
Stock shall be equal to the “Current Market Price” of one share of Preferred Stock divided by 1,000.

(t)       “Current Value” shall have the meaning set forth in Section 11(a)(iii) hereof.

(u)      “Derivatives Contract” shall mean a contract between two parties (the “Receiving Party” and the “Counterparty”) that
is designed to produce economic benefits and risks to the Receiving Party that correspond substantially to the
ownership by the Receiving Party of a number of shares of Common Stock specified or referenced in such contract
(the number corresponding to such economic benefits and risks, the “Notional Common Shares”), regardless of whether
obligations under such contract are required or permitted to be settled through the delivery of cash, Common Stock or
other property, without regard to any short position under the same or any other Derivatives Contract. For the
avoidance of doubt, interests in broad-based index options, broad-based index futures and broad-based publicly traded
market baskets of stocks approved for trading by the appropriate federal governmental authority shall not be deemed
“Derivatives Contracts.”

(v)      “Distribution Date” shall mean the earlier of (i) the Close of Business on the tenth Business Day after the Stock
Acquisition Date (or, if the tenth Business Day after the Stock Acquisition Date occurs before the Record Date, the
Close of Business on the Record Date) and (ii) the Close of Business on the tenth Business Day (or, if such tenth
Business Day occurs before the Record Date, the Close of Business on the Record Date), or such later date as may be
determined by the Board prior to such time any Person becomes an Acquiring Person, after the date of the
commencement by any Person (other than any Excluded Person) of, or of the first public announcement of the
intention of any Person (other than any Excluded Person) to commence, a tender or exchange offer the consummation
of which would result in such Person becoming the Beneficial Owner of 4.95% or more of the outstanding shares of
Common Stock.

(w)     “Early Expiration Date” shall have the meaning set forth in Section 7(a) hereof.

(x)       “Equivalent Preferred Stock” shall have the meaning set forth in Section 11(b) hereof.

(y)      “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(z)       “Exchange Act Regulations” shall mean the General Rules and Regulations under the Exchange Act.

(aa)    “Exchange Date” shall have the meaning set forth in Section 7(a) hereof.

(bb)    “Exchange Ratio” shall have the meaning set forth in Section 24(a) hereof.

(cc)    “Excess Shares” shall have the meaning set forth in Section 11(a)(ii) hereof.

(dd)    “Exempt Person” shall mean any Person determined by the Board to be an “Exempt Person” in accordance with the
requirements set forth in Section 25 hereof for so long as such Person complies with any limitations or conditions
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(ee)    “Excluded Person” shall mean (i) the Company or any of its Subsidiaries; (ii) any officers, directors and
employees or any of its Subsidiaries solely in respect of such Person’s status or authority as such (including, without
limitation, any fiduciary capacity); or (iii) any employee benefit plan of the Company or of any Subsidiary of the
Company or any entity or trustee holding (or acting in a fiduciary capacity in respect of) shares of capital stock of the
Company for or pursuant to the terms of any such plan, or for the purpose of funding other employee benefits for
employees of the Company or any Subsidiary of the Company.
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(ff)      “Exemption Request” shall have the meaning set forth in Section 25(a) hereof.

(gg)    “Exercise Price” shall have the meaning set forth in Section 4(a), 11(a)(ii) and 13(a) hereof.

(hh)    “Expiration Date” shall have the meaning set forth in Section 7(a) hereof.

(ii)      “Final Expiration Date” shall have the meaning set forth in Section 7(a) hereof.

(jj)      “Flip-In Event” shall mean any event described in Section 11(a)(ii) hereof.

(kk)    “Flip-In Trigger Date” shall have the meaning set forth in Section 11(a)(iii) hereof.

(ll)      [Intentionally omitted]

(mm)  “Grandfathered Person” shall mean any Person which, together with all of its Related Person[[s, is, as of the date
of this Agreement, the Beneficial Owner of 4.95% or more of the shares of Common Stock of the Company then
outstanding. A Person ceases to be a “Grandfathered Person” if and when (i) such Person becomes the Beneficial Owner
of less than 4.95% of the shares of Common Stock of the Company then outstanding; or (ii) such Person increases its
Beneficial Ownership of shares of Common Stock of the Company to an amount equal to or greater than the greater of
(A) 4.95% of the shares of Common Stock of the Company then outstanding and (B) the sum of (1) the lowest
Beneficial Ownership of such Person as a percentage of the shares of Common Stock of the Company outstanding as
of any time from and after the public announcement of this Agreement (other than as a result of an acquisition of
shares of Common Stock by the Company) plus (2) one share of Common Stock of the Company then outstanding.

(nn)   “Independent Directors” shall mean those members of the Board who meet the criteria for independent directors of
the NYSE MKT corporate governance rules and any other applicable laws, rules and regulations regarding
independence in effect from time to time.

(oo)    “NOLs” shall have the meaning set forth in the recitals of this Agreement.

(pp)    “Notional Common Shares” shall have the meaning set forth in Section 1(u) hereof.

(qq)    “NYSE” shall mean the New York Stock Exchange.

(rr)      “Person” shall mean any individual, firm, corporation, partnership (general or limited), limited liability company,
limited liability partnership, association, unincorporated organization, trust or other legal entity, or group of persons
making a “coordinated acquisition” of Common Stock or otherwise treated as an “entity” within the meaning of Section
1.382-3(a)(1) of the Treasury Regulations or otherwise, including (i) any syndicate or group deemed to be a Person
under Section 13(d)(3) of the Exchange Act and Rule 13d-5(b) thereunder; and (ii) any successor (by merger or
otherwise) of any such firm, corporation, partnership (general or limited), limited liability company, limited liability
partnership, association, unincorporated organization, trust, or other group or entity.

(ss)    “Preferred Stock” shall mean the Series C Junior Participating Preferred Stock, par value $0.01 per share, of the
Company, having the voting rights, powers, designations, preferences and relative, participating, optional or other
special rights and qualifications, limitations and restrictions set forth in the Certificate of Designations, as amended by
the Certificate of Amendment.

(tt)     [Intentionally omitted]

(uu)   “Receiving Party” shall have the meaning set forth in Section 1(u) hereof.
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(vv)    “Record Date” shall mean the Close of Business on March 27, 2017.

(ww)  “Redemption Date” shall have the meaning set forth in Section 7(a) hereof.

(xx)     “Redemption Period” shall have the meaning set forth in Section 23(a) hereof.

(yy)    “Redemption Price” shall have the meaning set forth in Section 23(a) hereof.

(zz)     “Related Person” shall mean, as to any Person, any Affiliates or Associates of such Person.

(aaa)  “Requesting Person” shall have the meaning set forth in Section 25(a) hereof.

(bbb) “Rights” shall have the meaning set forth in the recitals of this Agreement.

(ccc)  “Rights Agent” shall have the meaning set forth in the Preamble hereof.

(ddd) “Rights Certificate” shall have the meaning set forth in Section 3(d) hereof.

(eee)  “Schedule 13D” shall mean a statement on Schedule 13D pursuant to Rule 13d-1(a), 13d-1(e), 13d-1(f) or
13d-1(g) of the General Rules and Regulations under the Exchange Act as in effect at the time of the public
announcement of the declaration of the Rights dividend with respect to the shares of Common Stock Beneficially
Owned by the Person filing such statement.

(fff)    “Securities Act” shall mean the Securities Act of 1933, as amended.

(ggg) “Spread” shall have the meaning set forth in Section 11(a)(iii) hereof.

(hhh) “Stock Acquisition Date” shall mean the first date of public announcement (including, without limitation, the
filing of any report pursuant to Section 13(d) of the Exchange Act) by the Company or an Acquiring Person that a
Person has become an Acquiring Person, or such other date, as determined by the Board, on which a Person has
become an Acquiring Person.

(iii)     “Stockholder Approval” shall mean the approval or ratification by the stockholders of the Company of this
Agreement (or such Agreement as then in effect or as contemplated to be in effect following such Stockholder
Approval) as demonstrated by the votes cast in favor of any such approval or ratification proposal submitted to a
stockholder vote by the Company exceeding the votes cast against such proposal at a duly held meeting of
stockholders of the Company.

(jjj)     “Subsidiary” shall mean, with reference to any Person, any other Person of which (i) a majority of the voting
power of the voting securities or equity interests is Beneficially Owned, directly or indirectly, by such first-mentioned
Person or otherwise controlled by such first-mentioned Person; or (ii) an amount of voting securities or equity
interests sufficient to elect at least a majority of the directors or equivalent governing body of such other Person is
Beneficially Owned, directly or indirectly, by such first-mentioned Person, or otherwise controlled by such
first-mentioned Person.

(kkk)  “Substitution Period” shall have the meaning set forth in Section 11(a)(iii) hereof.

(lll)     “Summary of Rights” shall have the meaning set forth in Section 3(a) hereof.
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carryovers, alternative minimum tax credit carryovers and foreign tax credit carryovers, as well as any loss or
deduction attributable to a “net unrealized built-in loss” within the meaning of Section 382 of the Code and the Treasury
Regulations promulgated thereunder, of the Company or any of its Subsidiaries.

9

Edgar Filing: TENGASCO INC - Form PRE 14A

50



Table of Contents

(nnn)      “Trading Day” shall mean, in respect to any security, (i) if such security is listed or admitted to trading on any
national securities exchange, a day on which the principal national securities exchange on which such security is listed
or admitted to trading is open for the transaction of business; and (ii) if such security is not so listed or admitted, a
Business Day.

(ooo)      “Treasury Regulations” shall mean the U.S. Treasury Regulations promulgated under the Code, as may be
amended from time to time.

(ppp)      “Triggering Event” shall mean any Flip-In Event.

(qqq)      “Trust” shall have the meaning set forth in Section 24(d) hereof.

(rrr)    “Trust Agreement” shall have the meaning set forth in Section 24(d) hereof.

SECTION 2. Appointment of Rights Agent.

The Company hereby appoints the Rights Agent to act as agent for the Company and the holders of the Rights (who,
in accordance with Section 3 hereof, shall prior to the Distribution Date be the holders of Common Stock) and in
accordance with the terms and conditions hereof,  and the Rights Agent hereby accepts such appointment. The
Company may from time to time appoint such co-Rights Agents as it may deem necessary or desirable; provided that
the Company shall notify the Rights Agent in writing two Business Days prior to such appointment. In the event the
Company appoints one or more co-Rights Agents, the respective duties of the Rights Agent and any co-Rights Agents
under the provisions of this Agreement shall be as the Company reasonably determines, and the Company shall notify,
in writing, the Rights Agent and any co-Rights Agents of such duties. The Rights Agent shall have no duty to
supervise, and shall in no event be liable for, the acts or omissions of any such co-Rights Agents.

SECTION 3. Issue of Rights Certificates.

(a)      On the Record Date, or as soon as practicable thereafter, the Company will send (directly or, at the expense of
the Company, through the Rights Agent or its transfer agent if the Rights Agent or transfer agent is directed by the
Company and provided with all necessary information and documents) a copy of a Summary of Rights to Purchase
Preferred Stock, in substantially the form attached hereto as Exhibit B and which may be appended to certificates that
represent shares of Common Stock (the “Summary of Rights”), to each record holder of Common Stock as of the Close
of Business on the Record Date (other than any Acquiring Person or any Associate or Affiliate of any Acquiring
Person), at the address of such holder shown on the records of the Company or transfer agent or register for Common
Stock. With respect to certificates representing shares of Common Stock (or Book Entry shares of Common Stock)
outstanding as of the Record Date, until the Distribution Date, the Rights shall be evidenced by such shares of
Common Stock registered in the names of the holders thereof together with the Summary of Rights, and not by
separate Rights Certificates. With respect to Book Entry shares of Common Stock outstanding as of the Record Date,
until the Distribution Date, the Rights shall be evidenced by the balances indicated in the Book Entry account system
of the transfer agent for the Common Stock together with the Summary of Rights. Until the earlier of the Distribution
Date and the Expiration Date, the transfer of any shares of Common Stock outstanding on the Record Date (whether
represented by certificates or evidenced by the balances indicated in the Book Entry account system of the transfer
agent for the Common Stock, and, in either case, regardless of whether a copy of the Summary of Rights is submitted
with the surrender or request for transfer), shall also constitute the transfer of the Rights associated with such shares of
Common Stock.

(b)      Rights shall be issued, without any further action, in respect of all shares of Common Stock that become
outstanding (whether originally issued or delivered from the Company’s treasury) after the Record Date but prior to the
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the Record Date shall bear a legend substantially in the following form:
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“[This certificate] [These shares] also evidence[s] and entitle[s] the holder hereof to certain Rights as set forth in a
Rights Agreement between Tengasco, Inc. , a Delaware corporation (the “Company”), and Continental Stock Transfer &
Trust Company, LLC or any successor Rights Agent (the “Rights Agent”) dated as of March 16, 2017, as the same may
be amended or supplemented from time to time (the “Rights Agreement”), the terms of which are hereby incorporated
herein by reference and a copy of which is on file at the principal executive offices of the Company. Under certain
circumstances, as set forth in the Rights Agreement, such Rights shall be evidenced by separate certificates and will
no longer be evidenced by [this certificate] [these shares]. The Company will mail to the holder of [this certificate]
[these shares] a copy of the Rights Agreement as in effect on the date of mailing without charge after receipt of a
written request therefor.

Under certain circumstances, as set forth in the Rights Agreement, Rights that are Beneficially Owned by any Person
who is, was or becomes an Acquiring Person or any Related Person thereof (as such capitalized terms are defined in
the Rights Agreement), or specified transferees of such Acquiring Person (or Related Person thereof) may become
null and void and will no longer be transferable.”

With respect to all certificates representing shares of Common Stock containing the foregoing legend, until the earliest
of the Distribution Date and the Expiration Date, the Rights associated with the Common Stock represented by such
certificates shall be evidenced by such certificates alone and registered holders of Common Stock shall also be the
registered holders of the associated Rights, and the transfer of any such certificate shall also constitute the transfer of
the Rights associated with the shares of Common Stock represented by such certificates.

With respect to Common Stock in Book Entry form for which there has been sent a confirmation or account statement
containing the foregoing legend, until the earliest of the Distribution Date and the Expiration Date, the Rights
associated with the Common Stock shall be evidenced by such Common Stock alone and registered holders of
Common Stock shall also be the registered holders of the associated Rights, and the transfer of any such Common
Stock shall also constitute the transfer of the Rights associated with such shares of Common Stock.

Notwithstanding this paragraph (b), the omission of the legend or the failure to send, deliver or provide the registered
owner of shares of Common Stock a copy of the Summary of Rights shall not affect the enforceability of any part of
this Agreement or the rights of any holder of the Rights.

In the event that the Company purchases or otherwise acquires any shares of Common Stock after the Record Date but
prior to the Distribution Date, any Rights associated with such shares of Common Stock shall be cancelled and retired
so that the Company is not entitled to exercise any Rights associated with the shares of Common Stock that are no
longer outstanding.

(c)      Until the Distribution Date, the Rights shall be transferable only in connection with the transfer of the
underlying shares of Common Stock (including a transfer to the Company).

(d)     As soon as practicable after the Distribution Date, the Company will prepare and execute, and the Rights Agent
will countersign and the Company will send or cause to be sent (and the Rights Agent will, if so requested and
provided with all necessary information and documents, at the expense of the Company, send) by first-class, insured,
postage-prepaid mail, to each record holder of shares of Common Stock as of the Close of Business on the
Distribution Date (other than any Acquiring Person or any Related Person of an Acquiring Person), at the address of
such holder shown on the records of the Company, one or more rights certificates, in substantially the form of Exhibit
C hereto (the “Rights Certificate”), evidencing one Right for each share of Common Stock so held, subject to adjustment
as provided herein. In the event that an adjustment in the number of Rights per share of Common Stock has been
made pursuant to Section 11 hereof, at the time of distribution of the Rights Certificates, the Company shall make the
necessary and appropriate rounding adjustments (in accordance with Section 14(a) hereof) so that Rights Certificates
representing only whole numbers of Rights are distributed and cash is paid in lieu of any fractional Rights. As of and
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Certificates and the Rights shall be transferable separately from the transfer of Common Stock. The Company shall
promptly notify the Rights Agent in writing upon the occurrence of the Distribution Date and, if such notification is
given orally, the Company shall confirm the same in writing on or prior to the Business Day next following. Until
such written notice is received by the Rights Agent, the Rights Agent may presume conclusively for all purposes that
the Distribution Date has not occurred.
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SECTION 4. Form of Rights Certificate.

(a)      The Rights Certificates (and the forms of election to purchase and of assignment and the certificate to be
printed on the reverse thereof) shall be substantially in the form set forth in Exhibit C hereto and may have such
changes or marks of identification or designation and such legends, summaries, or endorsements printed thereon as the
Company may deem appropriate (but which do not affect the rights, duties, liabilities, protections or responsibilities of
the Rights Agent), and as are not inconsistent with the provisions of this Agreement, or as may be required to comply
with any applicable law or any rule or regulation thereunder or with any applicable rule or regulation of any stock
exchange upon which the Rights may from time to time be listed or the Financial Industry Regulatory Authority, or to
conform to customary usage. Subject to the provisions of this Agreement, the Rights Certificates, whenever
distributed, shall be dated as of the Distribution Date and on their face shall entitle the holders thereof to purchase
such number of one one-thousandths of a share of Preferred Stock as shall be set forth therein at the price set forth
therein (such price, the “Exercise Price”), but the amount and type of securities, cash, or other assets that may be
acquired upon the exercise of each Right and the Exercise Price thereof shall be subject to adjustment as provided
herein.

(b)      Any Rights Certificate issued pursuant hereto that represents Rights Beneficially Owned by (i) an Acquiring
Person or any Related Person of an Acquiring Person; (ii) a transferee of an Acquiring Person (or of any such Related
Person) that becomes a transferee after the Acquiring Person becomes an Acquiring Person; or (iii) a transferee of an
Acquiring Person (or of any such Related Person) that becomes a transferee prior to or concurrently with the
Acquiring Person becoming an Acquiring Person and that receives such Rights pursuant to either (A) a transfer
(whether or not for consideration) from the Acquiring Person (or any such Related Person) to holders of equity
interests in such Acquiring Person (or any such Related Person) or to any Person with whom such Acquiring Person
(or any such Related Person) has any continuing written or oral plan, agreement, arrangement, or understanding
regarding the transferred Rights, shares of Common Stock, or the Company; or (B) a transfer that the Board has
determined in good faith to be part of a plan, agreement, arrangement, or understanding that has as a primary purpose
or effect the avoidance of Section 7(e) hereof (and any Rights Certificate issued pursuant to Section 6 or Section 11
hereof upon transfer, exchange, replacement or adjustment of any other Rights Certificate referred to in this sentence),
shall contain upon the direction of the Board a legend substantially in the following form:

“The Rights represented by this Rights Certificate are or were Beneficially Owned by a Person who was or became an
Acquiring Person or a Related Person of an Acquiring Person (as such terms are defined in the Rights Agreement
dated as of March 16, 2017 by and between Tengasco, Inc.  and Continental Stock Transfer & Trust Company (the
“Rights Agreement”)). Accordingly, this Rights Certificate and the Rights represented hereby may become null and void
in the circumstances specified in Section 7(e) of the Rights Agreement.”

The Company shall give written notice to the Rights Agent promptly after it becomes aware of the existence and
identity of any Acquiring Person or any Related Person thereof. Until such notice is received by the Rights Agent, the
Rights Agent may presume conclusively without independent verification thereof for all purposes that no Person has
become an Acquiring Person or a Related Person of an Acquiring Person. The Company shall instruct the Rights
Agent in writing of the Rights which should be so legended.

SECTION 5. Countersignature and Registration.

(a)      The Rights Certificates shall be executed on behalf of the Company by its Chief Executive Officer, President,
Secretary, Treasurer, any Vice-President, any Assistant Secretary or any other officer of the Company, shall have
affixed thereto the Company’s corporate seal (or a facsimile thereof), and shall be attested by the Company’s Secretary
or one of its Assistant Secretaries. The signature of any of these officers on the Rights Certificates may be manual or
by facsimile or other customary shall mean of electronic transmission (e.g., “pdf”). Rights Certificates bearing the
manual or facsimile signatures of the individuals who were at the time of execution the proper officers of the
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Company shall bind the Company, notwithstanding that such individuals or any of them have ceased to hold such
offices prior to the countersigning of such Rights Certificates by the Rights Agent or did not hold such offices at the
date of such Rights Certificates. No Rights Certificate shall be entitled to any benefit under this Agreement or shall be
valid for any purpose unless there appears on such Rights Certificate a countersignature duly executed by the Rights
Agent by manual or facsimile or other customary shall mean of electronic transmission (e.g., “pdf”) of an authorized
officer, and such countersignature upon any Rights Certificate shall be conclusive evidence, and the only evidence,
that such Rights Certificate has been duly countersigned as required hereunder.
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(b)      Following the Distribution Date, and receipt by the Rights Agent of written notice to that effect and all other
relevant and necessary information referred to in Section 3(d) hereof, the Rights Agent shall keep or cause to be kept,
at its office designated for such purpose, books for registration and transfer of the Rights Certificates issued
hereunder. Such books shall show the name and address of each holder of the Rights Certificates, the number of
Rights evidenced on its face by each Rights Certificate and the date of each Rights Certificate.

SECTION
6.

Transfer, Split Up, Combination and Exchange of Rights Certificates; Mutilated, Destroyed,       Lost or
Stolen Rights Certificates.

(a)      Subject to the provisions of Sections 4(b), 7(e) and 14 hereof, at any time after the Close of Business on the
Distribution Date and at or prior to the Close of Business on the Expiration Date, any Rights Certificate (other than
Rights Certificates representing Rights that have become null and void pursuant to Section 7(e) hereof, that have been
redeemed pursuant to Section 23 hereof, or that have been exchanged pursuant to Section 24 hereof) may be
transferred, split up, combined or exchanged for another Rights Certificate, entitling the registered holder to purchase
a like number of one one-thousandths of a share of Preferred Stock (or following a Triggering Event, Common Stock,
other securities, cash or other assets, as the case may be) as the Rights Certificate or Certificates surrendered then
entitled such holder to purchase. Any registered holder desiring to transfer, split up, combine or exchange any Rights
Certificate shall make such request in writing delivered to the Rights Agent, and shall surrender, together with any
required form of assignment duly executed and properly completed, the Rights Certificates to be transferred, split up,
combined or exchanged at the office of the Rights Agent designated for such purpose. The Rights Certificates are
transferable only on the books and records of the Rights Agent. Neither the Rights Agent nor the Company shall be
obligated to take any action whatsoever with respect to the transfer of any such surrendered Rights Certificate until the
registered holder has properly completed and executed the certificate set forth in the form of assignment on the reverse
side of such Rights Certificate and has provided such additional evidence of the identity of the Beneficial Owner (or
former Beneficial Owner) of the Rights represented by such Rights Certificate or Related Person thereof as the
Company or the Rights Agent requests, whereupon the Rights Agent shall, subject to the provisions of Sections 4(b),
7(e) and 14 hereof, countersign and deliver to the Person entitled thereto a Rights Certificate or Rights Certificates, as
the case may be, as so requested. The Company may require payment by the holder of the Rights of a sum sufficient
to cover any tax or governmental charge that may be imposed in connection with any transfer, split up, combination or
exchange of Rights Certificates. If and to the extent the Company does require payment of any such taxes or
governmental charges, the Company shall give the Rights Agent prompt written notice thereof and the Rights Agent
shall not deliver any Rights Certificate unless and until it is satisfied that all such payments have been made, and the
Rights Agent shall forward any such sum collected by it to the Company or to such Persons as the Company specifies
by written notice. The Rights Agent shall have no duty or obligation to take any action with respect to a Rights holder
under any Section of this Agreement which requires the payment by such Rights holder of applicable taxes and/or
governmental charges unless and until it is satisfied that all such taxes and/or governmental charges have been paid.

(b)      If a Rights Certificate is mutilated, lost, stolen or destroyed, upon written request by the registered holder of the
Rights represented thereby and upon payment to the Company and the Rights Agent of all reasonable expenses
incident thereto, there shall be issued, in exchange for and upon cancellation of the mutilated Rights Certificate, or in
substitution for the lost, stolen or destroyed Rights Certificate, a new Rights Certificate, in substantially the form of
the prior Rights Certificate, of like tenor and representing the equivalent number of Rights, but, in the case of loss,
theft, or destruction, only upon receipt of evidence satisfactory to the Company and the Rights Agent of such loss,
theft or destruction of such Rights Certificate and such additional evidence of the identity of the Beneficial Owner (or
former Beneficial Owner) or Related Persons thereof as the Company or the Rights Agent requests, and, if requested
by the Company or the Rights Agent, indemnity also satisfactory to it.

(c)      Notwithstanding any other provision hereof, the Company and the Rights Agent may amend this Agreement to
provide for uncertificated Rights in addition to or in lieu of Rights evidenced by Right Certificates, to the extent
permitted by applicable law.
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SECTION 7. Exercise of Rights; Exercise Price; Expiration Date of Rights.

(a)      Subject to Section 7(e) hereof, the registered holder of any Rights Certificate may exercise the Rights evidenced
thereby (except as otherwise provided herein including, without limitation, in the restrictions on exercisability set
forth in Sections 9(c), 11(a)(iii) and 23(a) hereof) in whole or in part at any time after the Distribution Date upon
surrender of the Rights Certificate, with the form of election to purchase and the certificate on the reverse side thereof
properly completed and duly executed, to the Rights Agent at the office of the Rights Agent designated for such
purpose, together with payment of the Exercise Price for each one one-thousandth of a share of Preferred Stock (or
Common Stock, other securities, cash or other assets, as the case may be) as to which the Rights are exercised prior to
the earliest of (i) the Close of Business on March 16, 2020 or such later date as may be established by the Board prior
to the expiration of the Rights as long as the extension is submitted to the stockholders of the Company for ratification
at the next annual meeting of stockholders succeeding such extension (the “Final Expiration Date”); (ii) the time at
which the Rights are redeemed pursuant to Section 23 hereof (the “Redemption Date”); (iii) the time at which the Rights
are exchanged pursuant to Section 24 hereof (the “Exchange Date”); (iv) the closing of any merger or other acquisition
transaction involving the Company pursuant to an agreement of the type described in Section 13 at which time the
Rights are terminated; (v) the Close of Business on the first day after the Company’s 2017 annual meeting of
stockholders, if Stockholder Approval has not been obtained at such meeting (the “Early Expiration Date”); (vi) the
Close of Business on the effective date of the repeal of Section 382 of the Code if the Board determines that this
Agreement is no longer necessary or desirable for the preservation of Tax Benefits; (vii) the Close of Business on the
first day of a taxable year of the Company to which the Board determines that no Tax Benefits are available to be
carried forward; and (viii) the Close of Business on the first day after the Board of Directors determines by resolution
in its business judgment that the Agreement is no longer necessary or appropriate (the earliest of (i) – (viii) being herein
referred to as the “Expiration Date”).

(b)      Each Right shall entitle the registered holder thereof to purchase one one-thousandth of a share of Preferred
Stock. The Exercise Price for each one one-thousandth of a share of Preferred Stock pursuant to the exercise of a
Right shall be initially $1.10, and shall be subject to adjustment from time to time as provided in Section 11 hereof
and payable in lawful money of the United States in accordance with paragraph (c) of this Section 7.

(c)      Upon receipt of a Rights Certificate representing exercisable Rights, with the form of election to purchase and
the certificate properly completed and duly executed, accompanied by payment, with respect to each Right so
exercised, of the Exercise Price per one one-thousandth of a share of Preferred Stock (or Common Stock, other
securities, cash or other assets, as the case may be) to be purchased and an amount equal to any applicable tax or
governmental charge, then the Rights Agent shall, subject to Section 18(j) hereof, promptly (i) (A) requisition from
any transfer agent of the Preferred Stock certificates representing such number of one one-thousandths of a share of
Preferred Stock (or fractions of shares that are integral multiples of one one-thousandth of a share of Preferred Stock)
as are to be purchased and the Company shall direct its transfer agent to comply with all such requests; or (B) if the
Company has elected to deposit the total number of shares of Preferred Stock issuable upon exercise of the Rights
hereunder with a depositary agent, requisition from the depositary agent depositary receipts representing such number
of one one-thousandths of a share of Preferred Stock as are to be purchased (in which case certificates for the shares of
Preferred Stock represented by such receipts shall be deposited by the transfer agent with the depositary agent), and
the Company shall direct the depositary to comply with all such requests; (ii) if necessary to comply with this
Agreement, requisition from the Company the amount of cash, if any, to be paid in lieu of fractional shares in
accordance with Section 14 hereof; (iii) after receipt of such certificates or such depositary receipts, cause the same to
be delivered to or upon the order of the registered holder of such Rights Certificate, registered in such name or names
as may be designated by such holder; and (iv) if necessary to comply with this Agreement, after receipt thereof,
deliver such cash, if any, to or upon the order of the registered holder of such Rights Certificate. In the event that the
Company is obligated to issue Common Stock or other securities of the Company, pay cash and/or distribute other
assets pursuant to Section 11(a) hereof, the Company shall make all arrangements necessary so that such Common
Stock, other securities, cash and/or other assets are available for distribution by the Rights Agent, if and when
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(d)      In the event a registered holder of any Rights Certificate exercises less than all the Rights evidenced thereby, a
new Rights Certificate evidencing the Rights remaining unexercised shall be issued by the Rights Agent and delivered
to, or upon the order of, such holder, registered in such name or names as designated by such holder, subject to the
provisions of Sections 6 and 14 hereof.

(e)      Notwithstanding anything in this Agreement to the contrary, from and after the first occurrence of a Flip-In
Event, any Rights Beneficially Owned by (i) an Acquiring Person or a Related Person of an Acquiring Person; (ii) a
transferee of an Acquiring Person (or of any such Related Person) who becomes a transferee after the Acquiring
Person becomes such; or (iii) a transferee of an Acquiring Person (or of any such Related Person) who becomes a
transferee prior to or concurrently with the Acquiring Person becoming such and who receives such Rights pursuant to
either (A) a transfer (whether or not for consideration) from the Acquiring Person (or any such Related Person) to
holders of equity interests in such Acquiring Person (or any such Related Person) or to any Person with whom the
Acquiring Person (or any such Related Person) has any continuing written or oral plan, agreement, arrangement or
understanding regarding the transferred Rights, shares of Common Stock or the Company; or (B) a transfer that the
Board has determined in good faith to be part of a plan, agreement, arrangement or understanding that has as a
primary purpose or effect of the avoidance of this Section 7(e), shall be null and void without any further action, and
any holder of such Rights thereafter shall have no rights or preferences whatsoever with respect to such Rights,
whether under any provision of this Agreement, the Rights Certificates or otherwise (including, without limitation,
rights and preferences pursuant to Sections 7, 11, 23 and 24 hereof). The Company shall use commercially reasonable
efforts to ensure compliance with the provisions of this Section 7(e) and Section 4(b) hereof, but neither the Company
nor the Rights Agent have any liability to any holder of Rights or any other Person as a result of the Company’s failure
to make any determination with respect to an Acquiring Person or its Related Persons or transferees hereunder.

(f)       Notwithstanding anything in this Agreement or any Rights Certificate to the contrary, neither the Rights Agent
nor the Company shall be obligated to take any action with respect to a registered holder upon the occurrence of any
purported transfer or exercise as set forth in this Section 7 by such registered holder unless such registered holder has
(i) properly completed and duly executed the certificate following the form of election to purchase set forth on the
reverse side of the Rights Certificate surrendered for such exercise, and (ii) provided such additional evidence of the
identity of the Beneficial Owner (or former Beneficial Owner) of the Rights represented by such Rights Certificate or
Related Persons thereof as the Company or the Rights Agent reasonably requests.

(g)      Except for those provisions herein that expressly survive the termination of this Agreement, this Agreement
shall terminate upon the earlier of the Expiration Date and such time as all outstanding Rights have been exercised,
redeemed or exchanged hereunder.

(h)      Notwithstanding any provision of this Agreement to the contrary, the Company, by action of the Board in its
sole discretion acting in its business judgment, may at any time before or after any Person becomes an Acquiring
Person amend this Agreement to make the provisions of this Agreement inapplicable to a particular transaction by
which a Person might otherwise become an Acquiring Person or to otherwise alter the terms and conditions of this
Agreement as they may apply with respect to any such transaction.

SECTION 8. Cancellation and Destruction of Rights Certificates.

All Rights Certificates surrendered for the purpose of exercise, transfer, split up, combination or exchange shall, if
surrendered to the Company or to any of its agents, be delivered to the Rights Agent for cancellation or in cancelled
form, or, if surrendered to the Rights Agent, shall be cancelled by it, and no Rights Certificates shall be issued in lieu
thereof except as expressly permitted by this Agreement. The Company shall deliver to the Rights Agent for
cancellation and retirement, and the Rights Agent shall so cancel and retire, any Rights Certificates acquired by the
Company otherwise than upon the exercise thereof. The Rights Agent shall deliver all cancelled Rights Certificates to
the Company, or shall, at the written request of the Company, destroy or cause to be destroyed such cancelled Rights

Edgar Filing: TENGASCO INC - Form PRE 14A

61



Certificates, and in such case shall deliver a certificate of destruction thereof to the Company.

15

Edgar Filing: TENGASCO INC - Form PRE 14A

62



Table of Contents
SECTION 9. Reservation and Availability of Capital Stock.

(a)      The Company shall cause to be reserved and kept available out of its authorized and unissued shares of
Preferred Stock (and following the occurrence of a Triggering Event, out of its authorized and unissued shares of
Common Stock and/or other securities or out of its authorized and issued shares held in its treasury), a number of
shares of Preferred Stock (and, following the occurrence of a Triggering Event, shares of Common Stock and/or other
securities) that, as provided in this Agreement, including Section 11(a)(iii) hereof, shall be sufficient to permit the
exercise in full of all outstanding Rights. Upon the occurrence of any events resulting in an increase in the aggregate
number of shares of Preferred Stock (or Common Stock and/or other equity securities of the Company) issuable upon
exercise of all outstanding Rights above the number then reserved, the Company shall make appropriate increases in
the number of shares so reserved.

(b)      As long as the shares of Preferred Stock (and following the occurrence of a Triggering Event, Common Stock
and/or other securities) issuable upon the exercise of the Rights may be listed or admitted to trading on any national
securities exchange, the Company shall use its commercially reasonable efforts to cause, from and after such time as
the Rights become exercisable, all shares reserved for such issuance to be listed or admitted to trading on such
exchange upon official notice of issuance upon such exercise.

(c)      If the Company is required to file a registration statement pursuant to the Securities Act with respect to the
securities purchasable upon exercise of the Rights, the Company shall use its commercially reasonable efforts to (i)
file, as soon as practicable following the earliest date after the first occurrence of a Flip-In Event on which the
consideration to be delivered by the Company upon exercise of the Rights has been determined in accordance with
this Agreement, or as soon as is required by law following the Distribution Date, as the case may be, such registration
statement; (ii) cause such registration statement to become effective as soon as practicable after such filing; and (iii)
cause such registration statement to remain effective (and to include a prospectus at all times complying with the
requirements of the Securities Act) until the earlier of (A) the date as of which the Rights are no longer exercisable for
the securities covered by such registration statement, and (B) the Expiration Date. The Company shall also take such
action as may be appropriate under, or to ensure compliance with, the securities or “blue sky” laws of the various states
in connection with the exercisability of the Rights. The Company may temporarily suspend, with written notice
thereof to the Rights Agent, for a period of time not to exceed ninety (90) days after the date set forth in clause (i) of
the first sentence of this Section 9(c), the exercisability of the Rights in order to prepare and file such registration
statement and permit it to become effective. Upon any such suspension, the Company shall issue a public
announcement stating that the exercisability of the Rights has been temporarily suspended, as well as a public
announcement at such time as the suspension is no longer in effect, in each case with simultaneous written notice to
the Rights Agent. In addition, if the Company shall determine that a registration statement is required following the
Distribution Date, the Company may temporarily suspend the exercisability of the Rights until such time as a
registration statement has been declared effective. Notwithstanding any provision of this Agreement to the contrary,
the Rights shall not be exercisable in any jurisdiction if the requisite qualification in such jurisdiction shall not have
been obtained, the exercise thereof shall not be permitted under applicable law, or an effective registration statement is
required and shall not have been declared effective or has been suspended.

(d)      The Company shall take such action as may be necessary to ensure that each one one-thousandths of a share of
Preferred Stock (and, following the occurrence of a Triggering Event, Common Stock and/or other securities that may
be delivered upon exercise of Rights) shall be, at the time of delivery of the certificates or depositary receipts for such
securities (subject to payment of the Exercise Price), duly and validly authorized and issued, fully paid and
non-assessable.

(e)      The Company shall pay when due and payable any and all documentary, stamp or transfer tax, or other tax or
governmental charge, that is payable in respect of the issuance and delivery of the Rights Certificates or the issuance
and delivery of any certificates or depository receipts or entries in the Book Entry account system of the transfer agent
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other equity securities of the Company that may be delivered upon exercise of the Rights) upon the exercise of Rights;
provided, however, the Company shall not be required to pay any such tax or governmental charge that may be
payable in connection with the issuance or delivery of any of any certificates or depositary receipts or entries in the
Book Entry account system of the transfer agent for the Preferred Stock for a number of one one-thousandths of a
share of Preferred Stock (or Common Stock and/or other equity securities of the Company as the case may be) to any
Person other than the registered holder of the Rights Certificates evidencing the Rights surrendered for exercise. The
Company shall not be required to issue or deliver any certificates or depositary receipts or entries in the Book Entry
account system of the transfer agent for the Preferred Stock (or Common Stock and/or other equity securities of the
Company as the case may be) to, or in a name other than that of, the registered holder upon the exercise of any Rights
until any such tax or governmental charge has been paid (any such tax or governmental charge being payable by the
holder of such Rights Certificate at the time of surrender) or until it has been established to the Company’s or Rights
Agent’s satisfaction that no such tax or governmental charge is due.
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SECTION 10. Preferred Stock Record Date.

Each Person in whose name any certificate or entry in the Book Entry account system of the transfer agent for the
Preferred Stock for a number of one one-thousandths of a share of Preferred Stock (or Common Stock and/or other
securities, as the case may be) is issued upon the exercise of Rights shall be for all purposes the holder of record of
such fractional shares of Preferred Stock (or Common Stock and/or other securities, as the case may be) represented
thereby on, and such certificate or entry shall be dated the date upon which the Rights Certificate evidencing such
Rights was duly surrendered and payment of the Exercise Price (and any applicable transfer taxes and governmental
charges) was made; provided, however, that if the date of such surrender and payment is a date upon which the
applicable transfer books of the Company are closed, such Person shall be deemed to have become the record holder
of such securities (fractional or otherwise) on, and such certificate or entry shall be dated, the next succeeding
Business Day on which the applicable transfer books of the Company are open; provided, further, that if delivery of a
number of one one-thousandths of a share of Preferred Stock is delayed pursuant to Section 9(c) hereof, such Persons
shall be deemed to have become the record holders of such number of one one-thousandths of a share of Preferred
Stock only when such Preferred Stock first become deliverable. Prior to the exercise of the Rights evidenced thereby,
the holder of a Rights Certificate shall not be entitled to any rights of a stockholder of the Company with respect to the
securities for which the Rights are exercisable, including, without limitation, the right to vote, to receive dividends or
other distributions or to exercise any preemptive rights, and shall not be entitled to receive any notice of any
proceedings of the Company, except as provided herein.

SECTION 11. Adjustment of Exercise Price, Number and Kind of Shares or Number of Rights.

The Exercise Price, the number and kind of securities covered by each Right and the number of Rights outstanding are
subject to adjustment from time to time as provided in this Section 11.

(a)      (i)      In the event the Company at any time after the date hereof (A) declares a dividend on the Preferred Stock
payable in shares of Preferred Stock; (B) subdivides the outstanding Preferred Stock; (C) combines the outstanding
Preferred Stock into a smaller number of shares; or (D) issues any shares of its capital stock in a reclassification of
Preferred Stock (including any such reclassification in connection with a consolidation or merger in which the
Company is the continuing or surviving corporation), except as otherwise provided in this Section 11(a), then the
Exercise Price in effect at the time of the record date for such dividend or of the effective date of such subdivision,
combination or reclassification, and the number and kind of shares (or fractions thereof) of Preferred Stock or capital
stock, as the case may be, issuable on such date upon exercise of the Rights, shall be proportionately adjusted so that
the holder of any Right exercised after such time becomes entitled to receive, upon payment of the Exercise Price then
in effect, the aggregate number and kind of shares (or fractions thereof) of Preferred Stock or capital stock, as the case
may be, which, if such Right had been exercised immediately prior to such date, such holder would have owned upon
such exercise and been entitled to receive by virtue of such dividend, subdivision, combination or reclassification;
provided, however, that in no event may the consideration to be paid upon the exercise of one Right be less than the
aggregate par value of the shares (or fractions thereof) of capital stock of the Company issuable upon exercise of one
Right. If an event occurs that would require an adjustment under both this Section 11(a)(i) and Section 11(a)(ii)
hereof, the adjustment provided for in this Section 11(a)(i) shall be in addition to, and shall be made prior to, any
adjustment required pursuant to Section 11(a)(ii) hereof.
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(ii)     Subject to Section 23 and Section 24 hereof, in the event that any Person (other than any Excluded Person),
alone or together with its Related Persons, becomes an Acquiring Person (the first occurrence of such event, the
“Flip-In Event”), then proper provision shall be made so that promptly following the Redemption Period, each holder of
a Right (except as provided below and in Section 7(e) hereof) shall thereafter have the right to receive, upon exercise
thereof and payment of an amount equal to the then current Exercise Price in accordance with the terms of this
Agreement, in lieu of a number of one one-thousandths of a share of Preferred Stock, a number of shares of Common
Stock of the Company equal to the result obtained by (A) multiplying the then current Exercise Price by the then
number of one one-thousandths of a share of Preferred Stock for which a Right was or would have been exercisable
immediately prior to the first occurrence of a Flip-In Event, whether or not such Right was then exercisable; and (B)
dividing that product (which, following such first occurrence, shall be referred to as the “Exercise Price” for each Right
and for all purposes of this Agreement by 50% of the Current Market Price of Common Stock on the date of such first
occurrence (such number of shares, the “Adjustment Shares”); provided, however, that in connection with any exercise
effected pursuant to this Section 11(a)(ii), no holder of Rights shall be entitled to receive unless the Board of Directors
in its sole discretion expressly permits, Common Stock (or other shares of capital stock of the Company) that would
result in such holder, together with such holder’s Affiliates and Associates, becoming the Beneficial Owner of more
than 4.95% of the then-outstanding Common Stock.  In like manner, in connection with any exercise effected pursuant
to this Section 11(a)(ii), no holder of Rights of more than 4.95% of the outstanding common stock on the date of this
Agreement together with such holder’s Affiliates and Associates shall be entitled to receive, unless the Board of
Directors in its sole discretion expressly permits, Common Stock (or other shares of capital stock of the Company)
that would result in such holder together with such holder’s Affiliates and Associates, , increasing its ownership above
its current level. If a holder would, but for either of the immediately preceding two sentences, be entitled to receive a
number of shares that would otherwise result in such holder, together with such holder’s Affiliates and Associates,
becoming the Beneficial Owner of in excess of 4.95% or such Beneficial Owner’s current ownership exceeding its
current ownership, as the case may be, of the then-outstanding Common Stock (such shares, the “Excess Shares”), then
in lieu of receiving such Excess Shares and to the extent permitted by law or orders applicable to the Company, such
holder will only be entitled to receive an amount in cash  representing that portion of the Exercise Price paid for the
Excess Shares not received by such person. The Company shall provide the Rights Agent with written notice of the
identity of any such Acquiring Person, Related Person or the nominee or transferee of any of the foregoing, and the
Rights Agent may rely on such notice in carrying out its duties under this Agreement and shall be deemed not to have
any knowledge of the identity of any such Acquiring Person, Related Person or the nominee or transferee of any of the
foregoing, unless and until it has received such notice.

(iii)    In the event that the number of shares of Common Stock authorized by the Certificate of Incorporation, but not
outstanding, or reserved for issuance for purposes other than upon exercise of the Rights, is not sufficient to permit the
exercise in full of the Rights in accordance with the foregoing clause (ii), the Board shall, to the extent permitted by
applicable law and by any agreements or instruments then in effect to which the Company is a party, (A) determine
the excess of (1) the value of the Adjustment Shares issuable upon the exercise of a Right (the “Current Value”) over (2)
the Exercise Price (such excess being the “Spread”), and (B) with respect to each Right (subject to Section 7(e) hereof),
make adequate provision to substitute for some or all of the Adjustment Shares, upon exercise of a Right and payment
of the applicable Exercise Price, (1) cash; (2) a reduction in the Exercise Price; (3) shares or fractions of a share of
Preferred Stock or other equity securities of the Company (including, without limitation, shares, or units of shares, of
Preferred Stock which the Board has determined to have the same value as shares of Common Stock) (such shares of
equity securities being herein called “Common Stock Equivalents”); (4) debt securities of the Company; (5) other assets;
or (6) any combination of the foregoing, in each case having an aggregate value equal to the Current Value, as
determined by the Board based upon the advice of a financial advisor selected by the Board; provided, however, if the
Company has not made adequate provision to deliver value pursuant to clause (B) above within thirty (30) days
following the later of (x) the first occurrence of a Flip-In Event; and (y) the date on which the Redemption Period
expires (the later of (x) and (y) being referred to herein as the “Flip-In Trigger Date”), then the Company shall deliver,
upon the surrender for exercise of a Right and without requiring payment of the Exercise Price, shares of Common
Stock (to the extent available), and then, if necessary such number or fractions of shares of Preferred Stock (to the
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If, upon the occurrence of a Flip-In Event, the Board determines in good faith that it is likely that sufficient additional
shares of Common Stock could be authorized for issuance upon exercise in full of the Rights, then if the Board so
elects, the thirty-day period set forth above may be extended to the extent necessary, but not more than ninety (90)
days after the Flip-In Trigger Date, in order that the Company may seek stockholder approval for the authorization of
such additional shares (such period, as it may be extended, the “Substitution Period”). To the extent that action is to be
taken pursuant to the preceding provisions of this Section 11(a)(iii), the Company (aa) shall provide, subject to
Section 7(e) hereof, that such action shall apply uniformly to all outstanding Rights; and (bb) may suspend the
exercisability of the Rights until the expiration of the Substitution Period in order to seek an authorization of
additional shares and/or to decide the appropriate form of distribution to be made pursuant to the second sentence of
this Section 11(a)(iii) and to determine the value thereof. In the event of any such suspension, the Company shall issue
a public announcement (with prompt written notice thereof to the Rights Agent) stating that the exercisability of the
Rights has been temporarily suspended, as well as a public announcement (with prompt written notice thereof to the
Rights Agent) at such time as the suspension is no longer in effect. For purposes of this Section 11(a)(iii), the value of
the Common Stock shall be the Current Market Price of the Common Stock on the Flip-In Trigger Date and the value
of any Common Stock Equivalents shall have the same value as the Common Stock on such date. The Board may
establish procedures to allocate the right to receive shares of Common Stock upon the exercise of the Rights among
holders of Rights pursuant to this Section 11(a)(iii).

(b)      In case the Company fixes a record date for the issuance of rights, options or warrants to all holders of
Preferred Stock entitling them (for a period expiring within forty-five (45) days after such record date) to subscribe for
or purchase Preferred Stock (or shares having the same rights, privileges and preferences as the shares of Preferred
Stock (“Equivalent Preferred Stock”)) or securities convertible into Preferred Stock or Equivalent Preferred Stock at a
price per share of Preferred Stock or per share of Equivalent Preferred Stock (or having a conversion price per share,
if a security convertible into Preferred Stock or Equivalent Preferred Stock) less than the Current Market Price of the
Preferred Stock on such record date, the Exercise Price to be in effect after such record date shall be determined by
multiplying the Exercise Price in effect immediately prior to such record date by a fraction, the numerator of which
shall be the number of shares of Preferred Stock or Equivalent Preferred Stock outstanding on such record date, plus
the number of shares of Preferred Stock or Equivalent Preferred Stock which the aggregate offering price of the total
number of shares of Preferred Stock and/or Equivalent Preferred Stock so to be offered (and/or the aggregate initial
conversion price of the convertible securities so to be offered) would purchase at such Current Market Price, and the
denominator of which shall be the number of shares of Preferred Stock or Equivalent Preferred Stock outstanding on
such record date, plus the number of additional shares of Preferred Stock and/or Equivalent Preferred Stock to be
offered for subscription or purchase (or into which the convertible securities so to be offered are initially convertible);
provided, however, that in no event may the consideration to be paid upon the exercise of one Right be less than the
aggregate par value of the shares of capital stock of the Company issuable upon exercise of one Right. In case such
subscription price may be paid by delivery of consideration all or part of which may be in a form other than cash, the
value of such consideration shall be determined by the Board, whose determination shall be described in a statement
filed with the Rights Agent and shall be binding on the Rights Agent and the holders of the Rights. Shares of Preferred
Stock or Equivalent Preferred Stock owned by or held for the account of the Company or any Subsidiary will not be
deemed outstanding for the purpose of such computation. Such adjustment shall be made successively whenever such
a record date is fixed, and in the event that such rights, options or warrants are not so issued, the Exercise Price shall
be adjusted to be the Exercise Price that would then be in effect if such record date had not been fixed.

(c)      In case the Company fixes a record date for a distribution to all holders of shares of Preferred Stock (including
any such distribution made in connection with a consolidation or merger in which the Company is the continuing or
surviving corporation), evidences of indebtedness, cash (other than a regular quarterly cash dividend out of the
earnings or retained earnings of the Company), assets (other than a dividend payable in shares of Preferred Stock, but
including any dividend payable in stock other than Preferred Stock), or subscription rights, options or warrants
(excluding those referred to in Section 11(b) hereof), then, in each case, the Exercise Price to be in effect after such
record date shall be determined by multiplying the Exercise Price in effect immediately prior to such record date by a
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fraction, the numerator of which shall be the Current Market Price of the Preferred Stock on such record date minus
the fair market value (as determined in good faith by the Board, whose determination shall be described in a statement
filed with the Rights Agent and shall be binding and conclusive for all purposes on the Rights Agent and the holders
of the Rights) of the portion of the cash, assets or evidences of indebtedness so to be distributed or of such
subscription rights or warrants distributable in respect of a share of Preferred Stock, and the denominator of which
shall be the Current Market Price of the Preferred Stock on such record date; provided, however, that in no event shall
the consideration to be paid upon the exercise of one Right be less than the aggregate par value of the shares of capital
stock of the Company issuable upon exercise of one Right. Such adjustments shall be made successively whenever
such a record date is fixed; and in the event that such distribution is not so made, the Exercise Price shall be adjusted
to be the Exercise Price that would have been in effect if such record date had not been fixed.
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(d)      Notwithstanding anything herein to the contrary, no adjustment in the Exercise Price is required unless such
adjustment would require an increase or decrease of at least one percent (1%) in the Exercise Price; provided,
however, that any adjustments that by reason of this Section 11(d) are not required to be made shall be carried forward
and taken into account in any subsequent adjustment. All calculations under this Section 11 shall be made to the
nearest cent or to the nearest ten-thousandth of a share of Common Stock or other share or one-millionth of a share of
Preferred Stock, as the case may be. Notwithstanding the first sentence of this Section 11(d), no adjustment required
by this Section 11 may be made after the earlier of (i) three years from the date of the transaction that requires such
adjustment and (ii) the Expiration Date.

(e)      If, as a result of an adjustment made pursuant to Sections 11(a)(ii) or 13(a) hereof, the holder of any Right
thereafter exercised becomes entitled to receive any shares of capital stock other than Preferred Stock, the number of
such other shares shall be subject to adjustment from time to time in a manner and on terms as nearly equivalent as
practicable to the provisions with respect to the Preferred Stock contained in Sections 11(a), (b), (c), (d), (f), (g), (h),
(i), (j), (k) and (l) hereof, and the provisions of Sections 7, 9, 10, 13 and 14 hereof with respect to the Preferred Stock
shall apply on like terms to any such other shares.

(f)       All Rights originally issued by the Company subsequent to any adjustment made to the Exercise Price
hereunder will evidence the right to purchase, at the adjusted Exercise Price, the number of one one-thousandths of a
share of Preferred Stock (or other securities or amount of cash or combination thereof) that may be acquired from time
to time hereunder upon exercise of the Rights, all subject to further adjustment as provided herein.

(g)      Unless the Company has exercised its election pursuant to Section 11(h), upon each adjustment of the Exercise
Price as a result of the calculations made in Sections 11(b) and (c) hereof, each Right outstanding immediately prior to
the making of such adjustment will thereafter evidence the right to purchase, at the adjusted Exercise Price, a number
of one one-thousandths of a share of Preferred Stock (calculated to the nearest one-millionth of a share) obtained by
(i) multiplying (A) the number of one one-thousandths of a share covered by a Right immediately prior to this
adjustment by (B) the Exercise Price in effect immediately prior to such adjustment of the Exercise Price; and (ii)
dividing the product so obtained by the Exercise Price in effect immediately after such adjustment of the Exercise
Price.

(h)      The Company may elect, on or after the date of any adjustment of the Exercise Price, to adjust the number of
Rights, in lieu of any adjustment in the number of one one-thousandths of a share of Preferred Stock that may be
acquired upon the exercise of a Right. Each of the Rights outstanding after the adjustment in the number of Rights
shall be exercisable for the number of one one-thousandths of a share of Preferred Stock for which a Right was
exercisable immediately prior to such adjustment. Each Right held of record prior to such adjustment of the number of
Rights shall become a number of Rights (calculated to the nearest one ten-thousandth of a Right) obtained by dividing
the Exercise Price in effect immediately prior to adjustment of the Exercise Price by the Exercise Price in effect
immediately after adjustment of the Exercise Price. The Company shall make a public announcement (with prompt
written notice thereof to the Rights Agent) of its election to adjust the number of Rights, indicating the record date for
the adjustment, and, if known at the time, the amount of the adjustment to be made. Such record date may be the date
on which the Exercise Price is adjusted or any day thereafter, but, if the Rights Certificates have been issued, shall be
at least ten (10) days later than the date of such public announcement. If Rights Certificates have been issued, upon
each adjustment of the number of Rights pursuant to this Section 11(h), the Company shall, as promptly as
practicable, at the option of the Company, either (A) cause to be distributed to holders of record of Rights Certificates
on such record date Rights Certificates evidencing, subject to Section 14 hereof, the additional Rights to which such
holders are entitled as a result of such adjustment, or (B) cause to be distributed to such holders of record in
substitution and replacement for the Rights Certificates held by such holders prior to the date of adjustment, and upon
surrender thereof, if required by the Company, new Rights Certificates evidencing all the Rights to which such holders
become entitled after such adjustment. Rights Certificates so to be distributed shall be issued, executed and delivered
by the Company, and countersigned and delivered by the Rights Agent, in the manner provided for herein (and may
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bear, at the option of the Company, the adjusted Exercise Price) and shall be registered in the names of the holders of
record of Rights Certificates on the record date specified in the public announcement.

(i)       Irrespective of any adjustment or change in the Exercise Price or the number of one one-thousandths of a share
of Preferred Stock issuable upon the exercise of the Rights, the Rights Certificates theretofore and thereafter issued
may continue to express the Exercise Price per one one-thousandth of a share and the number of one one-thousandths
of a share which were expressed in the initial Rights Certificates issued hereunder.
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(j)       Before taking any action that would cause an adjustment reducing the Exercise Price below the then par value,
if any, of the number of one one-thousandths of a share of Preferred Stock issuable upon exercise of the Rights, the
Company shall take any corporate action that may, in the opinion of its counsel, be necessary in order that the
Company may validly and legally issue, such number of fully paid and non-assessable of one one-thousandths of a
share of Preferred Stock at such adjusted Exercise Price.

(k)      In any case in which this Section 11 requires that an adjustment in the Exercise Price be made effective as of a
record date for a specified event, the Company may elect to defer (with prompt written notice thereof to the Rights
Agent) until the occurrence of such event the issuance to the holder of any Right exercised after such record date of
that number of one one-thousandths of a share of Preferred Stock and shares of other capital stock or securities of the
Company, if any, issuable upon such exercise over and above the number of one one-thousandths of a share of
Preferred Stock and shares of other capital stock or securities of the Company, if any, issuable upon such exercise on
the basis of the Exercise Price in effect prior to such adjustment; provided, however, that the Company shall deliver to
such holder a due bill or other appropriate instrument evidencing such holder’s right to receive such additional shares
(fractional or otherwise) or securities upon the occurrence of the event requiring such adjustment.

(l)       Notwithstanding anything in this Section 11 to the contrary, prior to the Distribution Date, the Company is
entitled to make such reductions in the Exercise Price, in addition to those adjustments expressly required by this
Section 11, to the extent that the Board determines that any (i) consolidation or subdivision of the Preferred Stock; (ii)
issuance wholly for cash of any shares of Preferred Stock at less than the Current Market Price; (iii) issuance wholly
for cash of shares of Preferred Stock or securities that by their terms are convertible into or exchangeable for shares of
Preferred Stock; (iv) stock dividends; or (v) issuance of rights, options or warrants referred to in this Section 11,
hereafter made by the Company to holders of its Preferred Stock is taxable to such holders or reduces the taxes
payable by such holders.

(m)     The Company may not, at any time after the Distribution Date, (i) consolidate with any other Person (other than
a direct or indirect, wholly-owned Subsidiary of the Company in a transaction that complies with Section 11(n)
hereof); (ii) merge with or into any other Person (other than a direct or indirect, wholly-owned Subsidiary of the
Company in a transaction that complies with Section 11(n) hereof); or (iii) sell or transfer (or permit any Subsidiary to
sell or transfer), in one transaction, or a series of transactions, assets or earning power aggregating more than 50% of
the assets or earning power of the Company and its Subsidiaries (taken as a whole) to any other Person or Persons
(other than the Company and/or any of its direct or indirect, wholly-owned Subsidiaries in one or more transactions,
each of which complies with Section 11(n) hereof), if at the time of or immediately after such consolidation, merger or
sale there are any rights, warrants or other instruments or securities outstanding or agreements in effect that would
substantially diminish or otherwise eliminate the benefits intended to be afforded by the Rights.

(n)     After the earlier of the Distribution Date and the Stock Acquisition Date and as long as any Rights are
outstanding (other than Rights that have become null and void pursuant to Section 7(e) hereof), the Company may not,
except as permitted by Sections 23, 24, and 27 hereof, take (or permit any Subsidiary of the Company to take) any
action if at the time such action is taken it is reasonably foreseeable that such action will diminish substantially or
otherwise eliminate the benefits intended to be afforded by the Rights.

(o)      Notwithstanding anything in this Agreement to the contrary, in the event that the Company, at any time after
the date hereof and prior to the Distribution Date, (i) declares a dividend on the outstanding shares of Common Stock
payable in shares of Common Stock; (ii) subdivides any outstanding shares of Common Stock; (iii) combines any of
the outstanding shares of Common Stock into a smaller number of shares; or (iv) issues any shares of its capital stock
in a reclassification of the Common Stock (including any such reclassification in connection with a consolidation or
merger in which the Company is the continuing or surviving corporation), then the number of Rights associated with
each share of Common Stock then outstanding or issued or delivered thereafter but prior to the Distribution Date shall
be proportionately adjusted so that the number of Rights thereafter associated with each share of Common Stock
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following any such event equals the result obtained by multiplying the number of Rights associated with each share of
Common Stock immediately prior to such event by a fraction the numerator of which shall be the total number of
shares of Common Stock outstanding immediately prior to the occurrence of the event and the denominator of which
shall be the total number of shares of Common Stock outstanding immediately following the occurrence of such
event. The adjustments provided for in this Section 11(o) shall be made successively whenever such a dividend is
declared or paid or such a subdivision, combination, or reclassification is effected. If an event occurs that would
require an adjustment under Section 11(a)(ii) hereof and this Section 11(o), the adjustments provided for in this
Section 11(o) shall be in addition and prior to any adjustment required pursuant to Section 11(a)(ii) hereof.
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SECTION 12. Certificate of Adjusted Exercise Price or Number of Shares.

Whenever an adjustment is made or any event affecting the Rights or their exercisability (including without limitation
an event that causes Rights to become null and void) occurs as provided in Section 11 hereof, the Company shall (a)
promptly prepare a certificate setting forth such adjustment or describing such event, and a brief reasonably detailed
statement of the facts, computations and methodology accounting for such adjustment; (b) promptly file with the
Rights Agent, and with each transfer agent for the Preferred Stock and the Common Stock, a copy of such certificate;
and (c) mail a brief summary thereof to each holder of a Rights Certificate (or, if prior to the Distribution Date, each
registered holder of shares of Common Stock) in accordance with Section 27 hereof. Notwithstanding the foregoing
sentence, the failure of the Company to make such certification or give such notice shall not affect the validity of or
the force or effect of the requirement for such adjustment. Any adjustment to be made pursuant to Section 11 hereof
shall be effective as of the date of the event giving rise to such adjustment. The Rights Agent shall be entitled to rely
on any such certificate and on any adjustment or statement therein contained and shall have no duty or liability with
respect thereto, and shall not be deemed to have knowledge of any such adjustment or any such event unless and until
it shall have received such certificate.

SECTION 13. Termination of Rights in the Event of Board Approved Transaction

Notwithstanding anything contained herein to the contrary, in the event of any merger or other acquisition transaction
involving the Company pursuant to a merger or other acquisition agreement between the Company and any Person (or
one or more of such Person’s Affiliates or Associates) which agreement has been approved by the Board prior to any
Person becoming an Acquiring Person, this Agreement and the rights of holders of Rights hereunder shall be
terminated in accordance with Section 7(a).

SECTION 14. Fractional Rights; Fractional Shares; Waiver.

(a)      The Company is not required to issue fractions of Rights except prior to the Distribution Date as provided in
Section 11(o) hereof, or to distribute Rights Certificates that evidence fractional Rights. In lieu of such fractional
Rights, the Company shall pay to the Persons to which such fractional Rights would otherwise be issuable an amount
in cash equal to such fraction of the market value of a whole Right. For purposes of this Section 14(a), the market
value of a whole Right is the Closing Price of the Rights for the Trading Day immediately prior to the date that such
fractional Rights would have been otherwise issuable.

(b)      The Company is not required to issue fractions of shares of Preferred Stock (other than fractions which are
integral multiples of one one-thousandth of a share of Preferred Stock) upon exercise of the Rights or to distribute
certificates which evidence fractional shares of Preferred Stock (other than fractions which are integral multiples of
one one-thousandth of a share of Preferred Stock). In lieu of fractional shares of Preferred Stock that are not integral
multiples of one one-thousandth of a share of Preferred Stock, the Company may pay to the registered holders of
Rights Certificates at the time such Rights are exercised as herein provided an amount in cash equal to the same
fraction of the current market value of one one-thousandth of a share of Preferred Stock. For purposes of this Section
14(b), the current market value of one one-thousandth of a share of Preferred Stock is one one-thousandth of the
Closing Price of a share of Preferred Stock for the Trading Day immediately prior to the date of such exercise.
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(c)     Following the occurrence of one of the events specified in Section 11 hereof giving rise to the right to receive
Common Stock, Common Stock Equivalents or other securities upon the exercise of a Right, the Company will not be
required to issue fractions of shares of Common Stock, Common Stock Equivalents or other securities upon exercise
of the Rights or to distribute certificates which evidence fractional shares of Common Stock, Common Stock
Equivalents or other securities. In lieu of fractional shares of Common Stock, Common Stock Equivalents or other
securities, the Company may pay to the registered holders of Rights Certificates at the time such Rights are exercised
as herein provided an amount in cash equal to the same fraction of the current market value of one share of Common
Stock, Common Stock Equivalents or other securities. For purposes of this Section 14(c), the current market value of
one share of Common Stock is the Closing Price of one share of Common Stock for the Trading Day immediately
prior to the date of such exercise.

(d)     The holder of a Right, by the acceptance of the Right, expressly waives such holder’s right to receive any
fractional Rights or any fractional shares upon exercise of a Right, except as permitted by this Section 14.

(e)     Whenever a payment for fractional Rights or fractional shares is to be made by the Rights Agent under this
Agreement, the Company shall (i) promptly prepare and deliver to the Rights Agent a certificate setting forth in
reasonable detail the facts related to such payments and the prices and formulas utilized in calculating such payments;
and (ii) provide sufficient monies to the Rights Agent in the form of fully collected funds to make such payments. The
Rights Agent may rely upon such a certificate and has no duty with respect to, and will not be deemed to have
knowledge of, any payment for fractional Rights or fractional shares under any Section of this Agreement relating to
the payment of fractional Rights or fractional shares unless and until the Rights Agent has received such a certificate
and sufficient monies.

SECTION 15. Rights of Action.

All rights of action in respect of this Agreement, other than the rights of action vested in the Rights Agent hereunder,
are vested in the respective registered holders of the Rights Certificates (and, prior to the Distribution Date, the
registered holders of shares of the Common Stock); and any registered holder of a Rights Certificate (or, prior to the
Distribution Date, any registered holder of shares of the Common Stock), without the consent of the Rights Agent or
of the holder of any other Rights Certificate (or, prior to the Distribution Date, any registered holder of shares of the
Common Stock), may, in such holder’s own behalf and for such holder’s own benefit, enforce, and may institute and
maintain any suit, action or proceeding against the Company or any other Person to enforce, or otherwise act in
respect of, such holder’s right to exercise the Rights evidenced by such Rights Certificate in the manner provided in
such Rights Certificate and in this Agreement. Without limiting the foregoing or any remedies available to the holders
of Rights, it is specifically acknowledged that the holders of Rights would not have an adequate remedy at law for any
breach of this Agreement by the Company and shall be entitled to specific performance of the obligations hereunder,
and injunctive relief against actual or threatened violations by the Company of the obligations hereunder of any
Person (including, without limitation, the Company) subject to this Agreement.

SECTION 16. Agreement of Rights Holders.

Every holder of a Right, by accepting such Right, consents and agrees with the Company and the Rights Agent and
with every other holder of a Right that:

(a)     prior to the Distribution Date, the Rights shall be evidenced by the balances indicated in the Book Entry account
system of the transfer agent for the Common Stock registered in the names of the holders of Common Stock (which
Common Stock shall also be deemed to represent certificates for Rights) or, in the case of certificated shares, the
certificates for the Common Stock registered in the names of the holders of the Common Stock (which certificates for
shares of Common Stock also constitute certificates for Rights) and each Right is transferable only in connection with
the transfer of the Common Stock;
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Agent if surrendered at the office of the Rights Agent designated for such purposes, duly endorsed or accompanied by
a proper instrument of transfer and with the appropriate forms and certificates properly completed and duly executed;
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(c)     subject to Section 6(a) and Section 7(e) hereof, the Company and the Rights Agent may deem and treat the
Person in whose name a Rights Certificate (or, prior to the Distribution Date, the associated balance indicated in the
Book Entry account system of the transfer agent for the Common Stock, or in the case of certificated shares, by the
associated Common Stock certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby
(notwithstanding any notations of ownership or writing on the Rights Certificates or the associated balance indicated
in the Book Entry account system of the transfer agent for the Common Stock, or in the case of certificated shares, by
the associated Common Stock certificate made by anyone other than the Company or the Rights Agent) for all
purposes whatsoever, and neither the Company nor the Rights Agent, subject to the last sentence of Section 7(e)
hereof, shall be affected by any notice to the contrary; and

(d)     notwithstanding anything in this Agreement to the contrary, neither the Company nor the Rights Agent has any
liability to any holder of a Right or any other Person as a result of the inability of the Company or the Rights Agent to
perform any of its or their obligations under this Agreement by reason of any preliminary or permanent injunction or
other order, decree, judgment or ruling (whether interlocutory or final) issued by a court of competent jurisdiction or
by a governmental, regulatory, self-regulatory or administrative agency or commission, or any statute, rule, regulation
or executive order promulgated or enacted by any governmental authority, prohibiting or otherwise restraining
performance of such obligation; provided, however, the Company shall use its commercially reasonable efforts to
have any such injunction, order, decree, judgment or ruling lifted or otherwise overturned as promptly as practicable.

SECTION 17. Rights Certificate Holder Not Deemed a Stockholder.

No holder, as such, of any Rights Certificate is entitled to vote, receive dividends or be deemed for any purpose the
holder of the shares of Preferred Stock or any other securities of the Company that may at any time be issuable on the
exercise of the Rights represented thereby, nor shall anything contained herein or in any Rights Certificate be
construed to confer upon the holder of any Rights Certificate, as such, any of the rights of a stockholder of the
Company or any right to vote for the election of directors or upon any matter submitted to stockholders at any meeting
thereof, or to give or withhold consent to any corporate action, or, except as provided in Section 26 hereof, to receive
notice of meetings or other actions affecting stockholders, or to receive dividends or subscription rights, or otherwise,
until the Right evidenced by such Rights Certificate have been exercised in accordance with the provisions hereof.

SECTION 18. Duties of Rights Agent.

The Rights Agent undertakes to perform its duties and obligations imposed by this Agreement upon the following
terms and conditions, by all of which the Company and the holders of Rights Certificates, or, prior to the Distribution
Date, Common Stock, by their acceptance thereof, shall be bound:

(a)     The Rights Agent may consult with legal counsel selected by it (who may be legal counsel for the Rights Agent
or the Company or an employee of the Rights Agent), and the advice or opinion of such counsel shall be full and
complete authorization and protection to the Rights Agent, and the Rights Agent will have no liability for or in respect
of, any action taken, suffered or omitted to be taken by it in the absence of bad faith in accordance with such advice or
opinion.

(b)    Whenever in the performance of its duties under this Agreement the Rights Agent shall deem it necessary or
desirable that any fact or matter (including the identity of any Acquiring Person and the determination of Current
Market Price) be proved or established by the Company prior to taking, suffering or omitting to take any action
hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be
deemed to be conclusively proved and established by a certificate signed by the Chairman of the Board, the President,
any Vice President, the Treasurer, any Assistant Treasurer, the Secretary or any Assistant Secretary of the Company
and delivered to the Rights Agent; and such certificate shall be full and complete authorization and protection to the
Rights Agent, and the Rights Agent shall incur no liability for or in respect of any action taken, suffered or omitted to
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(c)     The Rights Agent shall be liable hereunder to the Company and any other Person only for its own gross
negligence, bad faith, or willful misconduct (as determined by a court of competent jurisdiction in a final
non-appealable judgment). Anything to the contrary notwithstanding, in no event shall the Rights Agent be liable for
special, punitive, indirect, consequential or incidental loss or damage of any kind whatsoever (including but not
limited to lost profits), even if the Rights Agent has been advised of the likelihood of such loss or damage. Any
liability of the Rights Agent under this Agreement will be limited to the amount of annual fees paid by the Company
to the Rights Agent.

(d)     The Rights Agent will not be liable for or by reason of any of the statements of fact or recitals contained in this
Agreement or in the Rights Certificates or be required to verify the same (except as to its countersignature thereof),
but all such statements and recitals are deemed to have been made by the Company only.

(e)     The Rights Agent shall not have any liability for nor be under any responsibility in respect of the validity of this
Agreement or the execution and delivery hereof (except the due execution and delivery hereof by the Rights Agent) or
for the validity or execution of any Rights Certificate (except its countersignature thereon); nor will it be liable or
responsible for any breach by the Company of any covenant or failure by the Company to satisfy any condition
contained in this Agreement or in any Rights Certificate; nor will it be liable or responsible for any change in the
exercisability of the Rights (including, but not limited to, the Rights becoming null and void pursuant to Section 7(e)
hereof) or any change or adjustment in the terms of the Rights including, but not limited, to any adjustment required
under the provisions of Sections 11, 13, 23 or 24 hereof or for the manner, method or amount of any such change or
adjustment or the ascertaining of the existence of facts that would require any such change or adjustment (except with
respect to the exercise of Rights evidenced by Rights Certificates after receipt by the Rights Agent of the certificate
describing any such adjustment contemplated by Section 12 hereof, upon which the Rights Agent may rely); nor will
it by any act hereunder be deemed to make any representation or warranty as to the authorization or reservation of any
shares of the Common Stock, the Preferred Stock or any other securities to be issued pursuant to this Agreement or
any Rights Certificate or as to whether any shares of Common Stock, Preferred Stock or any other securities will,
when so issued, be validly authorized and issued, fully paid and non-assessable.

(f)      The Company shall perform, execute, acknowledge and deliver or cause to be performed, executed,
acknowledged and delivered all such further acts, instruments and assurances as may reasonably be required by the
Rights Agent for the performance by the Rights Agent of its duties under this Agreement.

(g)     The Rights Agent is hereby authorized and directed to accept verbal or written instructions with respect to the
performance of its duties hereunder and certificates delivered pursuant to any provision hereof from the Chairman of
the Board, the Chief Executive Officer, the President, the Chief Financial Officer, any Vice President, the Secretary,
any Assistant Secretary, the Treasurer or any Assistant Treasurer of the Company, and to apply to such officers for
advice or instructions in connection with its duties, and such advice or instruction shall be full authorization and
protection to the Rights Agent and the Rights Agent shall have no duty to independently verify the accuracy or
completeness of such instructions and shall incur no liability for or in respect of any action taken or suffered or
omitted to be taken by it by it, in the absence of bad faith, in accordance with advice or instructions of any such officer
or for any delay in acting while waiting for those instructions. Any application by the Rights Agent for written
instructions from the Company may, at the option of the Rights Agent, set forth in writing any action proposed to be
taken or omitted by the Rights Agent under this Agreement and the date on and/or after which such action shall be
taken or such omission shall be effective. The Rights Agent shall be fully authorized and protected in relying upon the
most recent verbal or written instructions received from any such officer, and shall not be liable for any action taken,
suffered or omitted to be taken by the Rights Agent in the absence of bad faith in accordance with a proposal included
in any such application on or after the date specified in such application (which date shall not be less than five (5)
Business Days after the date any officer of the Company actually receives such application unless any such officer
shall have consented in writing to an earlier date) unless, prior to taking any such action (or the effective date in the
case of an omission), the Rights Agent shall have received written instructions in response to such application
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(h)     The Rights Agent and any stockholder, affiliate, director, officer or employee of the Rights Agent may buy, sell
or deal in any of the Rights or other securities of the Company or become pecuniarily interested in any transaction in
which the Company may be interested, or contract with or lend money to the Company or otherwise act as fully and
freely as though it were not Rights Agent under this Agreement. Nothing herein shall preclude the Rights Agent from
acting in any other capacity for the Company or for any other Person.
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(i)      The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or perform any duty
hereunder either itself (through its directors, officers and employees) or by or through its attorneys or agents, and the
Rights Agent shall not be liable for any act, default, neglect or misconduct of any such attorneys or agents or for any
loss to the Company, any holder of Rights or any other Person resulting from any such act, default, neglect or
misconduct, absent gross negligence, bad faith or willful misconduct in the selection and continued employment
thereof.

(j)      No provision of this Agreement shall require the Rights Agent to expend or risk its own funds or otherwise
incur any financial liability in the performance of any of its duties hereunder or in the exercise of any of its rights or
powers if there are reasonable grounds for believing that repayment of such funds or adequate indemnification against
such risk or liability is not reasonably assured to it.

(k)     If, with respect to any Rights Certificate surrendered to the Rights Agent for exercise or transfer, either (i) the
certificate attached to the form of assignment or form of election to purchase, as the case may be, has either not been
completed or indicates an affirmative response to clause 1 and/or 2 thereof, or (ii) any other actual or suspected
irregularity exists, the Rights Agent shall not take any further action with respect to such requested exercise or transfer
without first consulting with the Company.

SECTION 19. Concerning the Rights Agent.

(a)     The Company agrees to pay to the Rights Agent on demand compensation as agreed in writing between the
Company and the Rights Agent for all services rendered by it hereunder and from time to time, on demand of the
Rights Agent, to reimburse the Rights Agent for all of its reasonable and documented expenses incurred in the
preparation, delivery, amendment, administration and execution of this Agreement and the exercise and performance
of its duties hereunder. The Company also agrees to indemnify the Rights Agent ,its employees, officers or directors
for, and to hold it harmless against, any loss, liability, damage, demand, judgment, fine, penalty, claim, settlement,
cost or expense (including the reasonable fees and expenses of legal counsel), for any action taken, suffered or omitted
to be taken by the Rights Agent pursuant to this Agreement or in connection with the acceptance, administration,
exercise and performance of its duties under this Agreement, including the reasonable and documented costs and
expenses of defending against any claim of liability arising therefrom, directly or indirectly, or enforcing its rights
hereunder; provided that the Company shall not be required to indemnify the Rights Agent, its employees, officers or
directors for any such loss, liability, damage, demand, judgment, fine, penalty, claim, settlement cost or expense to the
extent caused by the Right Agent’s gross negligence, bad faith or willful misconduct (as determined by a court of
competent jurisdiction in a final non-appealable judgment).

(b)     The Rights Agent shall be authorized and protected and shall incur no liability for or in respect of any action
taken, suffered or omitted to be taken by it in connection with its acceptance and administration of this Agreement and
the exercise and performance of its duties hereunder in reliance upon any Rights Certificate or Book Entry for
Common Stock or other securities of the Company, instrument of assignment or transfer, power of attorney,
endorsement, affidavit, letter, notice, direction, consent, certificate, statements or other paper or document believed by
it to be genuine and to be signed, executed and shall not be obligated to verify the accuracy or completeness of such
instrument, power of attorney, endorsement, affidavit, letter, notice, direction, consent, certificate, statements or other
paper or document and, where necessary, guaranteed, verified or acknowledged, by the proper Person or Persons, or
otherwise upon the advice of counsel as set forth in Section 20 hereof. The Rights Agent shall not be deemed to have
knowledge of any event of which it was supposed to receive notice thereof hereunder, and the Rights Agent shall be
fully protected and shall incur no liability for failing to take action in connection therewith unless and until it has
received such notice in writing.
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(c)     Notwithstanding anything in this Agreement to the contrary, in no case shall the Company be liable with respect
to any action, proceeding, suit or claim against the Rights Agent unless the Rights Agent shall have notified the
Company in accordance with Section 27 hereof of the assertion of such action, proceeding, suit or claim against the
Rights Agent, promptly after the Rights Agent shall have notice of such assertion of an action, proceeding, suit or
claim or have been served with the summons or other first legal process giving information as to the nature and basis
of the action, proceeding, suit or claim; provided that the failure to provide such notice promptly shall not affect the
rights of the Rights Agent hereunder except to the extent that such failure actually prejudices the Company. The
Company shall be entitled to participate at its own expense in the defense of any such action, proceeding, suit or
claim, and, if the Company so elects, the Company shall assume the defense of any such action, proceeding, suit or
claim. In the event that the Company assumes such defense, the Company shall not thereafter be liable for the fees and
expenses of any counsel retained by the Rights Agent, so long as the Company shall retain counsel satisfactory to the
Rights Agent, in the exercise of its reasonable judgment, to defend such action, proceeding, suit or claim, and
provided that the Rights Agent does not have defenses that are adverse to or different from any defenses of the
Company. The Rights Agent agrees not to settle any litigation in connection with any action, proceeding, suit or claim
with respect to which it may seek indemnification from the Company without the prior written consent of the
Company, which shall not be unreasonably withheld.

(d)     The provisions of this Section 19 and Section 18 shall survive the termination of this Agreement, the
resignation, replacement or removal of the Rights Agent and the exercise, termination and the expiration of the Rights.
Notwithstanding anything in this Agreement to the contrary, in no event shall the Rights Agent be liable for special,
punitive, incidental, indirect or consequential loss or damage of any kind whatsoever (including but not limited to lost
profits), even if the Rights Agent has been advised of the likelihood of such loss or damage and regardless of the form
of the action; and the Company agrees to indemnify the Rights Agent and to hold it harmless to the fullest extent
permitted by law against any loss, liability or expense incurred as a result of claims for special, punitive, incidental,
indirect or consequential loss or damages of any kind whatsoever provided in each case that such claims are not based
on the gross negligence, bad faith or willful misconduct of the Rights Agent (each as determined by a final judgment
of a court of competent jurisdiction). Any liability of the Rights Agent under this Agreement shall be limited to the
amount of annual fees paid by the Company to the Rights Agent.

SECTION 20.Merger or Consolidation or Change of Name of Rights Agent.

(a)     Any Person into which the Rights Agent or any successor Rights Agent is merged or with which the Rights
Agent or any successor Rights Agent is consolidated, or any Person resulting from any merger or consolidation to
which the Rights Agent or any successor Rights Agent is a party, or any Person succeeding to the stockholder services
business of the Rights Agent or any successor Rights Agent, shall be the successor to the Rights Agent under this
Agreement without the execution or filing of any paper or any further act on the part of any of the parties hereto; but
only if such Person would be eligible for appointment as a successor Rights Agent under the provisions of Section 21
hereof. The purchase of all or substantially all of the Rights Agent’s assets employed in the performance of transfer
agent activities shall be deemed a merger or consolidation for purposes of this Section 20. In case at the time such
successor Rights Agent shall succeed to the agency created by this Agreement, any of the Rights Certificates have
been countersigned but not delivered, any such successor Rights Agent may adopt the countersignature of a
predecessor Rights Agent and deliver such Rights Certificates so countersigned; and in case at that time any of the
Rights Certificates have not been countersigned, any successor Rights Agent may countersign such Rights Certificates
either in the name of the predecessor or in the name of the successor Rights Agent; and in all such cases such Rights
Certificates shall have the full force provided in the Rights Certificates and in this Agreement.

(b)     In case at any time the name of the Rights Agent shall be changed and at such time any of the Rights
Certificates shall have been countersigned but not delivered, the Rights Agent may adopt the countersignature under
its prior name and deliver Rights Certificates so countersigned; and in case at that time any of the Rights Certificates
shall not have been countersigned, the Rights Agent may countersign such Rights Certificates either in its prior name
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SECTION 21. Change of Rights Agent.

The Rights Agent or any successor Rights Agent may resign and be discharged from its duties under this Agreement
upon at least thirty (30) days’ notice in writing to the Company, and to each transfer agent of the Preferred Stock and
the Common Stock, by registered or certified mail, in which case the Company will give or cause to be given written
notice to the registered holders of the Rights Certificates by first-class mail. The Company may remove the Rights
Agent or any successor Rights Agent upon at least thirty (30) days’ notice in writing, mailed to the Rights Agent or
successor Rights Agent, as the case may be, and to each transfer agent of the Common Stock and Preferred Stock, by
registered or certified mail, and, if such removal occurs after the Distribution Date, to the holders of the Rights
Certificates by first-class mail. If the Rights Agent resigns or is removed or otherwise becomes incapable of acting,
the Company shall appoint a successor to the Rights Agent. If the Company fails to make such appointment within a
period of thirty (30) days after giving notice of such removal or after it has been notified in writing of such resignation
or incapacity by the resigning or incapacitated Rights Agent or by the holder of a Rights Certificate (such holder shall,
with such notice, submit its Rights Certificate for inspection by the Company), then the incumbent Rights Agent or
any registered holder of any Rights Certificate may apply to any court of competent jurisdiction for the appointment
of a new Rights Agent. Any successor Rights Agent, whether appointed by the Company or by such a court, shall be
(a) a Person organized and doing business under the laws of the United States or any State thereof, in good standing,
which is authorized under such laws to exercise corporate trust, stock transfer or stockholder services powers and
which at the time of its appointment as Rights Agent has, or with its parent has, a combined capital and surplus of at
least $50,000,000 or (b) an affiliate of a Person described in clause (a) of this sentence. After appointment, the
successor Rights Agent shall be vested with the same powers, rights, duties and responsibilities as if it had been
originally named as Rights Agent under this Agreement without further act or deed; but the predecessor Rights Agent
shall deliver and transfer to the successor Rights Agent any property at the time held by it hereunder, and execute and
deliver any further assurance, conveyance, act or deed necessary for the purpose in each case at the sole expense of the
Company. Not later than the effective date of any such appointment, the Company shall file notice thereof in writing
with the predecessor Rights Agent and each transfer agent of the Common Stock and the Preferred Stock, and, if such
appointment occurs after the Distribution Date, mail a notice thereof in writing to the registered holders of the Rights
Certificates. Failure to give any notice provided for in this Section 21, or any defect therein, shall not affect the
legality or validity of the resignation or removal of the Rights Agent or the appointment of the successor Rights
Agent, as the case may be.

SECTION 22. Issuance of New Rights Certificates.

Notwithstanding any of the provisions of this Agreement or the Rights Certificates to the contrary, the Company may,
at its option, issue new Rights Certificates evidencing Rights in such form as may be approved by the Board to reflect
any adjustment or change made in accordance with the provisions of this Agreement in the Exercise Price or the
number or kind or class of shares or other securities or property that may be acquired under the Rights Certificates. In
addition, in connection with the issuance or sale of shares of Common Stock following the Distribution Date (other
than upon exercise of a Right) and prior to the redemption or the Expiration Date, the Company (a) shall, with respect
to shares of Common Stock so issued or sold pursuant to the exercise of stock options or under any employee plan or
arrangement, or upon the exercise, conversion or exchange of securities hereinafter issued by the Company, and (b)
may, in any other case, if deemed necessary or appropriate by the Board, issue Rights Certificates representing the
appropriate number of Rights in connection with such issuance or sale; provided, however, that (i) no such Rights
Certificate may be issued if, and to the extent that, the Company has been advised by counsel that such issuance
would create a significant risk of material adverse tax consequences to the Company or the Person to whom such
Rights Certificate would be issued, and (ii) no such Rights Certificate may be issued if, and to the extent that,
appropriate adjustment shall otherwise have been made in lieu of the issuance thereof.

SECTION 23. Redemption.
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(a)     The Board may, within its sole discretion, at any time before any Person becomes an Acquiring Person (the
“Redemption Period”) cause the Company to redeem all, but not less than all, of the then outstanding Rights at a
redemption price of $0.001 per Right, as such amount may be appropriately adjusted to reflect any stock split, reverse
stock split, stock dividend or similar transaction occurring after the date hereof (such redemption price, as adjusted,
the “Redemption Price”). Notwithstanding anything contained in this Agreement to the contrary, the Rights will not be
exercisable after the first occurrence of a Flip-In Event until such time as the Company’s right of redemption hereunder
has expired. The redemption of the Rights by the Board pursuant to this paragraph (a) may be made effective at such
time, on such basis and with such conditions as the Board may establish, in its sole discretion. The Company may, at
its option, pay the Redemption Price in cash, shares of Common Stock based on the Current Market Price or any other
form of consideration deemed appropriate by the Board.
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(b)     Immediately upon the action of the Board ordering the redemption of the Rights pursuant to paragraph (a) of
this Section 23 (or such later time as the Board may establish for the effectiveness of such redemption), and without
any further action and without any notice, the right to exercise the Rights will terminate and the only right thereafter
of the holders of Rights shall be to receive the Redemption Price for each Right held. The Company shall promptly
give (i) written notice to the Rights Agent of any such redemption; and (ii) public notice of any such redemption;
provided, however, that the failure to give, or any defect in, any such notice will not affect the validity of such
redemption. Within ten (10) days after such action of the Board ordering the redemption of the Rights, the Company
shall mail a notice of redemption to all the holders of the then outstanding Rights at their last addresses as they appear
upon the registry books of the Rights Agent or, prior to the Distribution Date, on the registry books of the transfer
agent for the Common Stock. Any notice that is mailed in the manner herein provided shall be deemed given, whether
or not the holder receives the notice. Each such notice of redemption will state the method by which the payment of
the Redemption Price shall be made. Neither the Company nor any of its Related Persons may redeem, acquire or
purchase for value any Rights at any time in any manner other than that specifically set forth in this Section 23 or in
Section 24 hereof, or other than in connection with the purchase of shares of Common Stock or the conversion or
redemption of shares of Common Stock in accordance with the applicable provisions of the Certificate of
Incorporation prior to the Distribution Date.

SECTION 24. Exchange.

(a)     The Board may, at its option, at any time after any Person becomes an Acquiring Person, exchange all or part of
the then outstanding and exercisable Rights (which shall not include Rights that have become null and void pursuant
to the provisions of Section 7(e) hereof) for shares of Common Stock at an exchange ratio of two shares of Common
Stock per each outstanding Right, as appropriately adjusted to reflect any stock split, reverse stock split, stock
dividend or similar transaction occurring after the date hereof (such exchange ratio being hereinafter referred to as the
“Exchange Ratio”).  The exchange of the Rights by the Board may be made effective at such time, on such basis and
with such conditions as the Board in its sole discretion may establish.

(b)     Immediately upon the action of the Board ordering the exchange of any Rights pursuant to paragraph (a) of this
Section 24 and without any further action or notice, the right to exercise such Rights will terminate and the only right
thereafter of a holder of such Rights shall be to receive a number of shares of Common Stock equal to the number of
such Rights held by such holder multiplied by the Exchange Ratio; provided, however, that in connection with any
exchange effected pursuant to this Section 24(b), no holder of Rights shall be entitled to receive Common Stock (or
other shares of capital stock of the Company) that would result in such holder, together with such holder’s Affiliates
and Associates, becoming either the Beneficial Owner of more than 4.95% of the then-outstanding Common Stock or
the Beneficial Owner of more than its then current number of shares it owns  more than five percent of the outstanding
stock as of the date of this agreement and is a Grandfathered Person. If a holder would, but for the immediately
preceding sentence, be entitled to receive Excess Shares, in lieu of receiving such Excess Shares and to the extent
permitted by law or orders applicable to the Company, such holder will only be entitled to receive an amount in cash
or, at the election of the Company, a note or other evidence of indebtedness maturing within nine months with a
principal amount, equal to the current per share Current Market Price of a share of Common Stock at the Close of
Business on the Trading Day following the date the Board effects the forgoing exchange multiplied by the number of
Excess Shares that would otherwise have been issuable to such holder. The exchange of the Rights by the Board may
be made effective at such time, on such basis and with such conditions as the Board in its sole discretion may
establish. The Company shall promptly give (i) written notice to the Rights Agent of any such exchange; and (ii)
public notice of any such exchange; provided, however, that the failure to give, or any defect in, such notice will not
affect the validity of such exchange. The Company promptly shall mail a notice of any such exchange to all of the
holders of such Rights at their last addresses as they appear upon the registry books of the Rights Agent. Any notice
that is mailed in the manner herein provided shall be deemed given, whether or not the holder receives the notice.
Each such notice of exchange will state the method by which the exchange of the shares of Common Stock for Rights
shall be effected and, in the event of any partial exchange, the number of Rights that shall be exchanged. Any partial

Edgar Filing: TENGASCO INC - Form PRE 14A

86



exchange shall be effected pro rata based on the number of Rights (other than Rights that have become null and void
pursuant to the provisions of Section 7(e) hereof) held by each holder of Rights.
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(c)     The Company may at its option substitute, and, in the event that there shall not be sufficient shares of Common
Stock issued but not outstanding or authorized but unissued to permit an exchange of Rights for Common Stock as
contemplated in accordance with this Section 24, the Company shall substitute to the extent of such insufficiency, for
each share of Common Stock that would otherwise be issuable upon exchange of a Right, a number of shares of
Preferred Stock or fraction thereof (or Equivalent Preferred Stock, as such term is defined in Section 11(b)) such that
the Current Market Price of one share of Preferred Stock (or Equivalent Preferred Share) multiplied by such number
or fraction is equal to the Current Market Price of one share of Common Stock as of the date of such exchange.

(d)     Upon declaring an exchange pursuant to this Section 24, or as promptly as reasonably practicable thereafter, the
Company may implement such procedures as it deems appropriate, in its sole discretion, for the purpose of ensuring
that the Common Stock (or such other consideration) issuable upon an exchange pursuant to this Section 24 is not
received by holders of Rights that have become null and void pursuant to Section 7(e) hereof. Before effecting an
exchange pursuant to this Section 24, the Board may direct the Company to enter into a Trust Agreement in such form
and with such terms as the Board shall then approve (the “Trust Agreement”). If the Board so directs, the Company shall
enter into the Trust Agreement and the Company shall issue to the trust created by the Trust Agreement (the “Trust”) all
or a portion (as designated by the Board) of the shares of Common Stock and other securities, if any, distributable
pursuant to the Exchange, and all stockholders entitled to distribution of such shares or other securities (and any
dividends or distributions made thereon after the date on which such shares or other securities are deposited in the
Trust) shall be entitled to receive a distribution of such shares or other securities (and any dividends or distributions
made thereon after the date on which such shares or other securities are deposited in the Trust) only from the Trust
and solely upon compliance with all relevant terms and provisions of the Trust Agreement. Prior to effecting an
exchange and registering shares of Common Stock (or other such securities) in any Person’s name, including any
nominee or transferee of a Person, the Company may require (or cause the trustee of the Trust to require), as a
condition thereof, that any holder of Rights provide evidence, including, without limitation, the identity of the
Beneficial Owners thereof and their Related Persons (or former Beneficial Owners thereof and their Related Persons)
as the Company reasonably requests in order to determine if such Rights are null and void. If any Person fails to
comply with such request, the Company shall be entitled conclusively to deem the Rights formerly held by such
Person to be null and void pursuant to Section 7(e) hereof and not transferable or exercisable or exchangeable in
connection herewith. Any shares of Common Stock or other securities issued at the direction of the Board in
connection herewith shall be validly issued, fully paid and nonassessable shares of Common Stock or of such other
securities (as the case may be), and the Company shall be deemed to have received as consideration for such issuance
a benefit having a value that is at least equal to the aggregate par value of the shares so issued.

SECTION 25. Process to Seek Exemption

(a)     Any Person who desires to effect any acquisition of Common Stock that might, if consummated, result in such
Person beneficially owning 4.95% or more of the then-outstanding Common Stock (or, in the case of a Grandfathered
Person, additional shares of Common Stock) (a “Requesting Person”) may request that the Board grant an exemption
with respect to such acquisition under this Agreement so that such Person would be deemed to be an “Exempt Person”
for purposes of this Agreement (an “Exemption Request”). An Exemption Request shall be in proper form and shall be
delivered by registered mail, return receipt requested, to the Secretary of the Company at the principal executive office
of the Company. The Exemption Request shall be deemed made upon receipt by the Secretary of the Company. To be
in proper form, an Exemption Request shall set forth (i) the name and address of the Requesting Person, (ii) the
number and percentage of shares of Common Stock then Beneficially Owned by the Requesting Person, together with
all Affiliates and Associates of the Requesting Person, and (iii) a reasonably detailed description of the transaction or
transactions by which the Requesting Person would propose to acquire Beneficial Ownership of Common Stock
aggregating 4.95% or more of the then-outstanding Common Stock and the maximum number and percentage of
shares of Common Stock that the Requesting Person proposes to acquire. The Board shall endeavor to respond to an
Exemption Request within twenty (20) Business Days after receipt of such Exemption Request; provided, that the
failure of the Board to make a determination within such period shall be deemed to constitute the denial by the Board
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of the Exemption Request. The Requesting Person shall respond promptly to reasonable and appropriate requests for
additional information from the Company or the Board and its advisors to assist the Board in making its
determination. The Board shall only grant an exemption in response to an Exemption Request if it receives, at the
Board’s request, a report from the Company’s advisors to the effect that the acquisition of Beneficial Ownership of
Common Stock by the Requesting Person does not create a significant risk of material adverse tax consequences to the
Company or the Board otherwise determines in its sole discretion that the exemption is in the best interests of the
Company. Any exemption granted hereunder may be granted in whole or in part, and may be subject to limitations or
conditions (including a requirement that the Requesting Person agree that it will not acquire Beneficial Ownership of
shares of Common Stock in excess of the maximum number and percentage of shares approved by the Board), in each
case as and to the extent the Board shall determine necessary or desirable to provide for the protection of the
Company’s NOLs. Any Exemption Request may be submitted on a confidential basis and, except to the extent required
by applicable law, the Company shall maintain the confidentiality of such Exemption Request and determination of
the Board with respect thereto, unless the information contained in the Exemption Request or the determination of the
Board with respect thereto otherwise becomes publicly available. The Exemption Request shall be considered and
evaluated by the Independent Directors who are also independent of the Requesting Person and disinterested with
respect to the Exemption Request, and the action of a majority of such Independent Directors shall be deemed to be
the determination of the Board for purposes of such Exemption Request.
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SECTION 26. Notice of Certain Events.

(a)     In case the Company proposes, at any time after the earlier of the Distribution Date or the Stock Acquisition
Date, (i) to pay any dividend payable in stock of any class or series to the holders of Preferred Stock or to make any
other distribution to the holders of Preferred Stock (other than a regular quarterly cash dividend out of earnings or
retained earnings of the Company); (ii) to offer to the holders of Preferred Stock rights or warrants to subscribe for or
to purchase any additional shares of Preferred Stock or shares of stock of any class or any other securities, rights or
options; (iii) to effect any reclassification of Preferred Stock (other than a reclassification involving only the
subdivision of outstanding shares of Preferred Stock); (iv) to effect any consolidation or merger into or with any other
Person (other than a Subsidiary of the Company in a transaction which complies with Section 11(n) hereof) or to
effect any sale or other transfer (or to permit one or more of its Subsidiaries to effect any sale or other transfer), in one
or more transactions, of more than 50% of the assets or earning power of the Company and its Subsidiaries (taken as a
whole) to any other Person or Persons (other than the Company and/or any of its Subsidiaries in one or more
transactions each of which complies with Section 11(n) hereof); or (v) to effect the liquidation, dissolution or winding
up of the Company, then, in each such case, the Company shall give to each registered holder of a Rights Certificate,
to the extent feasible, and to the Rights Agent in accordance with Section 27 hereof, a written notice of such proposed
action, which shall specify the record date for the purposes of such stock dividend, distribution of rights or warrants,
or the date on which such reclassification, consolidation, merger, sale, transfer, liquidation, dissolution or winding up
is to take place and the date of participation therein by the holders of the shares of Preferred Stock if any such date is
to be fixed, and such notice shall be so given in the case of any action covered by clause (i) or (ii) above at least ten
(10) days prior to the record date for determining holders of the shares of Preferred Stock for purposes of such action
and, in the case of any such other action, at least ten (10) days prior to the date of the taking of such proposed action
or the date of participation therein by the holders of the shares of Preferred Stock, whichever is earlier; provided,
however, that no such action shall be taken pursuant to this Section 26(a) that will or would conflict with any
provision of the Certificate of Incorporation; provided, further, that no such notice is required pursuant to this Section
26 if any Subsidiary of the Company effects a consolidation or merger with or into, or effects a sale or other transfer
of assets or earning power to, any other Subsidiary of the Company.

(b)     In case any Flip-In Event occurs, (i) the Company shall, as soon as practicable thereafter, give to each registered
holder of a Rights Certificate, to the extent feasible, and to the Rights Agent in accordance with Section 27 hereof, a
written notice of the occurrence of such event, which notice shall describe such event and the consequences of such
event to holders of Rights under Section 11(a)(ii) hereof; and (ii) all references in paragraph (a) of this Section 26 to
Preferred Stock shall be deemed thereafter to refer to Common Stock and/or, if appropriate, to any other securities that
may be acquired upon exercise of a Right.
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SECTION 27. Notices.

Notices or demands authorized by this Agreement to be given or made by the Rights Agent or by the holder of any
Rights Certificate to or on the Company shall be sufficiently given or made if sent by first-class or express United
States mail, FedEx or UPS, postage prepaid and properly addressed (until another address is filed in writing by the
Rights Agent with the Company) as follows:

If to the Company, at its address at:

Tengasco, Inc.
6021 S. Syracuse Way, Suite 117
Greenwood Village, CO 80111

Subject to the provisions of Section 21 hereof, any notice or demand authorized by this Agreement to be given or
made by the Company or by the holder of any Rights Certificate to or on the Rights Agent shall be sufficiently given
or made if sent in writing by first-class or express United States mail, FedEx or UPS, postage prepaid or overnight
delivery service and properly addressed (until another address is filed in writing with the Rights Agent) as follows:

Continental Stock Transfer and Trust Company
17 Battery Place, 8th Floor
New York, NY 10004

Notices or demands authorized by this Agreement to be given or made by the Company or the Rights Agent to the
holder of any Rights Certificate (or, if prior to the Distribution Date, to the holder of shares of Common Stock) shall
be sufficiently given or made if sent in writing by first-class or express United States mail, FedEx or UPS, postage
prepaid or overnight delivery service and properly addressed, to such holder at the address of such holder as shown on
the registry books of the Company.

SECTION 28. Supplements and
Amendments.

Except as otherwise provided in this Section 28, the Company, by action of the Board, may from time to time and in
its sole and absolute discretion, and the Rights Agent shall if the Company so directs, supplement or amend this
Agreement in any respect without the approval of any holders of Rights, including, without limitation, in order to (a)
cure any ambiguity; (b) correct or supplement any provision contained herein that may be defective or inconsistent
with any other provisions herein; (c) shorten or lengthen any time period hereunder; (d) terminate this Agreement at
any time before or after any person becomes an Acquiring Person; and (e) otherwise change, amend, or supplement
any provisions hereunder in any manner that the Company may deem necessary or desirable; provided, however, that
from and after any Person becomes an Acquiring Person, this Agreement may not be supplemented or amended in any
manner other than termination or waiver as expressly provided in this Section 28 that would (a) adversely affect the
interests of the holders of Rights (other than Rights that have become null and void pursuant to Section 7(e) hereof) as
such or (b) cause this Agreement to become amendable other than in accordance with this Section 28.
Notwithstanding any provision of this Agreement to the contrary, the Company, by action of the Board in its sole
discretion acting in its business judgment, may at any time before or after any Person becomes an Acquiring Person
amend this Agreement to make the provisions of this Agreement inapplicable to a particular transaction by which a
Person might otherwise become an Acquiring Person or to otherwise alter or waive any application of any or all of the
terms and conditions of this Agreement as they may apply with respect to any such transaction. Upon the delivery of a
certificate from an appropriate officer of the Company that states that the proposed supplement or amendment is in
compliance with the terms of this Section 28, the Rights Agent shall execute such supplement or amendment;
provided, however, that any supplement or amendment that does not amend Sections 18, 19, 20, 21, or this Section 28
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whether or not also executed by the Rights Agent. The Company shall provide within three (3) Business Days of the
adoption of an amendment to the Agreement written notification of such amendment to the Rights Agent.
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Notwithstanding anything contained in this Agreement to the contrary, the Rights Agent may enter into any
supplement or amendment that affects the Rights Agent’s own rights, duties, obligations or immunities under this
Agreement.

Prior to the Distribution Date, the interests of the holders of Rights shall be deemed coincident with the interests of the
holders of Common Stock.

SECTION 29. Successors.

All the covenants and provisions of this Agreement by or for the benefit of the Company or the Rights Agent shall
bind and inure to the benefit of their respective successors and assigns hereunder.

SECTION 30. Determinations and Actions by the Board.

(a)     For all purposes of this Agreement, any calculation of the number of shares of Common Stock or any other class
of capital stock outstanding at any particular time, including for purposes of determining the particular percentage of
such outstanding shares of Common Stock of which any Person is the Beneficial Owner, shall be made in accordance
with the last sentence of Rule 13d-3(d)(1)(i) of the General Rules and Regulations under the Exchange Act or Section
382 of the Code and the Treasury Regulations promulgated thereunder, as applicable. Except as otherwise specifically
provided herein, the Board has the exclusive power and authority to administer this Agreement and to exercise all
rights and powers specifically granted to the Board or to the Company hereunder, or as may be necessary or advisable
in the administration of this Agreement, including, without limitation, the right and power (a) to interpret the
provisions of this Agreement, and (b) to make all determinations deemed necessary or advisable for the administration
of this Agreement (including, without limitation, a determination to redeem or not redeem the Rights in accordance
with Section 23 hereof, to exchange or not exchange the rights in accordance with Section 24 hereof, to amend or not
amend this Agreement in accordance with Section 28 hereof). All such actions, calculations, interpretations and
determinations (including, for purposes of clause (ii) below, all omissions with respect to the foregoing) that are done
or made by the Board shall be (i) be final, conclusive, and binding on the Company, the Rights Agent, the holders of
the Rights and all other parties; and (ii) not subject the Board or any member thereof to any liability to the holders of
the Rights.

SECTION 31. Benefits of this Agreement.

Nothing in this Agreement may be construed to give to any Person other than the Company, the Rights Agent and the
registered holders of the Rights Certificates (and, prior to the Distribution Date, the registered holders of shares of the
Common Stock of the Company) any legal or equitable right, remedy or claim under this Agreement; rather, this
Agreement is for the sole and exclusive benefit of the Company, the Rights Agent and the registered holders of the
Rights Certificates (and, prior to the Distribution Date, the registered holders of shares of Common Stock of the
Company).

SECTION 32. Tax Compliance and Withholding.

(a)     The Rights Agent, on its own behalf and on behalf of the Company, will comply with all applicable
certification, information reporting and withholding (including “backup” withholding) requirements imposed by
applicable tax laws, regulations or administrative practice with respect to (i) any payments made hereunder and (ii) the
issuance, delivery, holding, transfer, redemption or exercise of Rights, Common Stock or Preferred Stock hereunder.
Such compliance shall include, without limitation, the preparation and timely filing of required returns and the timely
payment of all amounts required to be withheld to the appropriate taxing authority or its designated agent. The Rights
Agent shall maintain all appropriate records documenting compliance with such requirements, and shall make such
records available, on written request, to the Company or its authorized representative within a reasonable period of
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(b)     In the event that the Company, the Rights Agent or their agents determine that they are obligated to withhold or
deduct any tax or other governmental charge under any applicable law on actual or deemed payments or distributions
hereunder to a holder of the Rights, Common Stock or other cash, securities or other property, the Company, the
Rights Agent or their agents shall be entitled to (i) deduct and withhold such amount by withholding a portion or all of
the cash, securities or other property otherwise deliverable or by otherwise using any property (including, without
limitation, Rights, Preferred Stock, Common Stock or cash) that is owned by such holder, or (ii) in lieu of such
withholding, require any holder to make a payment to the Company, the Rights Agent or their agents, in each case in
such amounts as they deem necessary to meet their withholding obligations, and in the case of (i) above, shall also be
entitled to sell all or a portion of such withheld securities or other property by public or private sale in such amounts
and in such manner as they deem necessary and practicable to pay such taxes and governmental charges.

SECTION 33. Severability.

If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
authority to be invalid, null and void or unenforceable, the remainder of the terms, provisions, covenants and
restrictions of this Agreement will remain in full force and effect and will in no way be affected, impaired or
invalidated; provided, however, that notwithstanding anything in this Agreement to the contrary, if any such term,
provision, covenant or restriction is held by such court or authority to be invalid, null and void or unenforceable and
the Board determines in good faith judgment that severing the invalid language from this Agreement would materially
and adversely affect the purpose or effect of this Agreement, the right of redemption set forth in Section 23 hereof
shall be reinstated and will not expire until the Close of Business on the tenth (10th) Business Day following the date
of such determination by the Board.

SECTION 34. Governing Law.

This Agreement, each Right, and each Rights Certificate issued hereunder shall be deemed to be a contract made
under the laws of the State of New York and for all purposes shall be governed by and construed in accordance with
the laws of such State applicable to contracts to be made and performed entirely within such State.

SECTION 35. Counterparts.

This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate
counterparts, each of which when executed shall be deemed to be an original, but all of which taken together shall
constitute one and the same instrument. Delivery of an executed signature page of Agreement by facsimile or other
customary shall mean of electronic transmission (e.g., “PDF”) shall be effective as delivery of a manually executed
counterpart hereof.

SECTION 36. Interpretation.

The headings contained in this Agreement are for descriptive purposes only and shall not affect in any way the
meaning or interpretation of this Agreement. For purposes of this Agreement, whenever a specific provision of the
Code or a specific Treasury Regulation is referenced, such reference shall also apply to any successor or replacement
provision or Treasury Regulation, as applicable.

SECTION 37. Force Majeure.

Notwithstanding anything to the contrary contained herein, the Rights Agent will not have any liability for not
performing, or a delay in the performance of, any act, duty, obligation or responsibility by reason of any occurrence
beyond the reasonable control of the Rights Agent (including, without limitation, any act or provision of any present
or future law or regulation or governmental authority, any act of God, war, civil or military disobedience or disorder,
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed, all as of the date first
above written.

TENGASCO, INC. ,

By: /s/ Cary V. Sorensen
Name:Cary V. Sorensen
Title: Vice President, General Counsel, and Corporate Secretary

CONTINENTAL STOCK TRANSFER & TRUST COMPANY

By: /s/ Henry Ferrell
Name:Henry Ferrell
Title: Vice President

[Signature Page to Rights Agreement]
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Exhibit A

CERTIFICATE OF DESIGNATION OF
SERIES A PARTICIPATING PREFERRED STOCK OF
TENGASCO, INC.

In accordance with Section 151 of the Delaware General Corporation Law, the undersigned certifies that the following
resolution was adopted by the Board of Directors of Tengasco, Inc. at a meeting duly called and held:

RESOLVED, that pursuant to the authority granted to and vested in the Board of Directors of this Corporation in
accordance with the provisions of the Certificate of Incorporation, the Board of Directors hereby establishes a series of
preferred stock, par value $0.01 per share, of the Corporation (the “Preferred Stock”), and states the designation and
number of shares, and fixes the relative rights, preferences, and limitations thereof as follows:

Series A Participating Preferred Stock

(1)    Designation and Amount. The shares of such series shall be designated as “Series A Participating Preferred Stock”
(the “Series A Preferred Stock”) and the number of shares constituting the Series A Preferred Stock shall be 10,000.
Such number of shares may be increased or decreased by resolution of the Board of Directors; provided, that no
decrease shall reduce the number of shares of Series A Preferred Stock to a number less than the number of shares
then outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or
warrants.

(2)    Dividends and Distributions.

(a) Subject to the rights of the holders of any shares of any series of Preferred Stock (or any similar stock) ranking
prior and superior to the Series A Preferred Stock with respect to dividends, the holders of shares of Series A
Preferred Stock, in preference to the holders of Common Stock, par value $0.001 per share (the “Common Stock”), of
the corporation, and of any other junior stock, shall be entitled to receive, when, as and if declared by the Board of
Directors out of funds legally available for the purpose, quarterly dividends payable in cash on the first day of March,
June, September and December in each year (each such date being referred to herein as a “Quarterly Dividend Payment
Date”), commencing on the first Quarterly Dividend Payment Date after the first issuance of a share or fraction of a
share of Series A Preferred Stock, in an amount per share (rounded to the nearest cent) equal to the greater of (1)
$1.00 or (2) subject to the provision for adjustment hereinafter set forth, 1,000 times the aggregate per share amount
of all cash dividends, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or
other distributions, other than a dividend payable in shares of Common Stock or a subdivision of the outstanding
shares of Common Stock (by reclassification or otherwise), declared on the Common Stock since the immediately
preceding Quarterly Dividend Payment Date or, with respect to the first Quarterly Dividend Payment Date, since the
first issuance of any share or fraction of a share of Series A Preferred Stock. In the event the corporation shall at any
time declare or pay any dividend on the Common Stock payable in shares of Common Stock, or effect a subdivision
or combination or consolidation of the outstanding shares of Common Stock (by reclassification or otherwise than by
payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of Common Stock, then
in each such case the amount to which holders of shares of Series A Preferred Stock were entitled immediately prior
to such event under clause (2) of the preceding sentence shall be adjusted by multiplying such amount by a fraction,
the numerator of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to such
event.

(b) The corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in paragraph
(a) of this subsection immediately after it declares a dividend or distribution on the Common Stock (other than a
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dividend payable in shares of Common Stock); provided, that in the event no dividend or distribution shall have been
declared on the Common Stock during the period between any Quarterly Dividend Payment Date and the next
subsequent Quarterly Dividend Payment Date, a dividend of $1.00 per share on the Series A Preferred Stock shall
nevertheless be payable on such subsequent Quarterly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from the
Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the date of issue of such
shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case dividends on such
shares shall begin to accrue from the date of issue of such shares, or unless the date of issue is a Quarterly Dividend
Payment Date or is a date after the record date for the determination of holders of shares of Series A Preferred Stock
entitled to receive a quarterly dividend and before such Quarterly Dividend Payment Date, in either of which events
such dividends shall begin to accrue and be cumulative from such Quarterly Dividend Payment Date. Accrued but
unpaid dividends shall not bear interest. Dividends paid on the shares of Series A Preferred Stock in an amount less
than the total amount of such dividends at the time accrued and payable on such shares shall be allocated pro rata on a
share-by-share basis among all such shares at the time outstanding. The Board of Directors may fix a record date for
the determination of holders of shares of Series A Preferred Stock entitled to receive payment of a dividend or
distribution declared thereon, which record date shall be not more than sixty (60) days prior to the date fixed for the
payment thereof.
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(3)   Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:

(a) Subject to the provision for adjustment hereinafter set forth, each share of Series A Preferred Stock shall entitle the
holder thereof to 1,000 votes on all matters submitted to a vote of the stockholders of the corporation. In the event the
corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock,
or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the number of votes per share to which holders of shares
of Series A Preferred Stock were entitled immediately prior to such event shall be adjusted by multiplying such
number by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the number of shares of Common Stock that were outstanding
immediately prior to such event.

(b) Except as otherwise provided herein, in any other certificate of designation creating a series of Preferred Stock or
any similar stock, or by law, the holders of shares of Series A Preferred Stock and the holders of shares of Common
Stock and any other capital stock of the corporation having general voting rights shall vote together as one class on all
matters submitted to a vote of stockholders of the corporation.

(c) Except as set forth herein, or as otherwise provided by law, holders of Series A Preferred Stock shall have no
special voting rights and their consent shall not be required (except to the extent they are entitled to vote with holders
of Common Stock as set forth herein) for taking any corporate action.

(4)   Certain Restrictions.

(a) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred Stock as
provided in Section (2) are in arrears, thereafter and until all accrued and unpaid dividends and distributions, whether
or not declared, on shares of Series A Preferred Stock outstanding shall have been paid in full, the corporation shall
not:

(1) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock;

(2) declare or pay dividends, or make any other distributions, on any shares of stock ranking on a parity (either as to
dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock, except dividends paid
ratably on the Series A Preferred Stock and all such parity stock on which dividends are payable or in arrears in
proportion to the total amounts to which the holders of all such shares are then entitled;

(3) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock other than (A) such
redemptions or purchases that may be deemed to occur upon the exercise of stock options, warrants or similar rights
or grant, vesting or lapse of restrictions on the grant of any other performance shares, restricted stock, restricted stock
units or other equity awards to the extent that such shares represent all or a portion of the exercise or purchase price of
such options, warrants or similar rights or other equity awards and the amount of withholding taxes owed by the
recipient of such award in respect of such grant, exercise, vesting or lapse of restrictions; (B) the repurchase,
redemption, or other acquisition or retirement for value of any such shares from employees, former employees,
directors, former directors, consultants or former consultants of the Corporation or their respective estate, spouse,
former spouse or family member, pursuant to the terms of the agreements pursuant to which such shares were
acquired, provided that the corporation may at any time redeem, purchase or otherwise acquire shares of any such
junior stock in exchange for shares of any stock of the corporation ranking junior (either as to dividends or upon
dissolution, liquidation or winding up) to the Series A Preferred Stock; or
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accordance with a purchase offer made in writing or by publication (as determined by the Board of Directors) to all
holders of such shares upon such terms as the Board of Directors, shall determine.
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(b) The corporation shall not permit any subsidiary of the corporation to purchase or otherwise acquire for
consideration any shares of stock of the corporation unless the corporation could, under paragraph (a) of this Section
(4), purchase or otherwise acquire such shares at such time and in such manner.

(5)   Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the corporation in
any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued shares of Preferred Stock and may be reissued as part of a
new series of Preferred Stock subject to the conditions and restrictions on issuance set forth herein, in the Certificate
of Incorporation, or in any other certificate of designation creating a series of Preferred Stock or any similar stock or
as otherwise required by law.

(6)   Liquidation, Dissolution or Winding Up. Upon any liquidation, dissolution or winding up of the corporation,
voluntary or otherwise, no distribution shall be made to the holders of shares of stock ranking junior (either as to
dividends or upon liquidation, dissolution or winding up) to the Series A Preferred Stock unless, prior thereto, the
holders of shares of Series A Preferred Stock shall have received the greater of (A) $1,000 per share, plus an amount
equal to accrued and unpaid dividends and distributions thereon, whether or not declared, to the date of such payment,
or (B) an amount, subject to the provision for adjustment hereinafter set forth, equal to 1,000 times the aggregate
amount to be distributed per share to holders of shares of Common Stock.

(7)   Consolidation, Merger, Etc. In case the corporation shall enter into any consolidation, merger, combination or
other transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities,
cash and/or any other property, then in any such case each share of Series A Preferred Stock shall at the same time be
similarly exchanged or changed into an amount per share, subject to the provision for adjustment hereinafter set forth,
equal to 1,000 times the aggregate amount of stock, securities, cash and/or any other property (payable in kind), as the
case may be, into which or for which each share of Common Stock is changed or exchanged. In the event the
corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock,
or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the amount set forth in the preceding sentence with
respect to the exchange or change of shares of Series A Preferred Stock shall be adjusted by multiplying such amount
by a fraction, the numerator of which is the number of shares of Common Stock outstanding immediately after such
event and the denominator of which is the number of shares of Common Stock that were outstanding immediately
prior to such event.

(8)   No Redemption. The shares of Series A Preferred Stock shall not be redeemable.

(9)   Rank. The Series A Preferred Stock shall rank, with respect to the payment of dividends and the distribution of
assets, shall rank senior to the Common Stock as to such matters.

(10) Amendment. The Certificate of Incorporation of the Corporation shall not be amended in any manner which
would materially alter or change the powers, preferences or special rights of the Series A Preferred Stock so as to
affect them adversely without the affirmative vote of the holders of at least two-thirds of the outstanding shares of
Series A Preferred Stock, voting together as a single class; provided, however, that if the Board of Directors shall
determine at any time to terminate any rights to purchase such Series A Preferred Stock before issuance of such Series
A Preferred Stock, such termination is not an amendment subject to this paragraph and upon such termination of
rights, the certificate of incorporation may be amended to terminate the existence of any Series A Preferred Stock
authorized by this certificate of amendment.

(11) Fractional Shares. The Series A Preferred Stock may be issued in fractions of a share, which fractions shall entitle
the holder, in proportion to such holder’s fractional shares, to exercise voting rights, receive dividends, participate in
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IN WITNESS WHEREOF, Tengasco, Inc. has caused this certificate to be executed on behalf of the Corporation by
the undersigned authorized officer this16th day of March, 2017.

/s/ Cary V. Sorensen
Name:Cary V. Sorensen
Title: Corporate Secretary, Tengasco, Inc.
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Exhibit B

SUMMARY OF RIGHTS
TO PURCHASE SERIES A PARTICIPATING PREFERRED STOCK

Introduction

The Board of Directors (the “Board”) of Tengasco, Inc. , a Delaware corporation (the “Company”), declared a dividend of
one preferred share purchase right (a “Right”) for each outstanding share of common stock, par value $0.001 per share,
of the Company (the “Common Stock”). The dividend is payable to the stockholders of record on March 27, 2017 (the
“Record Date”). Each Right entitles the registered holder to purchase from the Company one one-thousandth of a share
of Series A Participating Preferred Stock, par value $0.01 per share, of the Company (the “Preferred Stock”) at a price of
$1.10 per one one-thousandth of a share of Preferred Stock (the “Purchase Price”), subject to adjustment. The
description and terms of the Rights are set forth in a Rights Agreement dated as March 16, 2017, as the same may be
amended from time to time (the “Rights Agreement”), between the Company and Continental Stock Transfer & Trust
Company, as Rights Agent (the “Rights Agent”).

Until the earlier to occur of (i) the close of business on the tenth business day after a public announcement that a
person or group of affiliated or associated persons (with certain exceptions, an “Acquiring Person”) has acquired
beneficial ownership of 4.95% or more of the outstanding shares of Common Stock and (ii) the close of business on
the tenth business day after the commencement by any person of, or of the first public announcement of the intention
of any Person to commence, a tender or exchange offer the consummation of which would result in such Person
becoming the Beneficial Owner of 4.95% or more of the outstanding shares of Common Stock (the earlier of such
dates being called the “Distribution Date”), the Rights will be evidenced, with respect to any of the Common Stock
certificates (or book entry shares) outstanding as of the Record Date, by such Common Stock certificate (or book
entry shares) together with this Summary of Rights.

The Rights Agreement provides that, until the Distribution Date (or earlier expiration or redemption of the Rights), the
Rights will be transferred with and only with the Common Stock. Until the Distribution Date (or earlier expiration or
redemption of the Rights), new Common Stock certificates issued after the Record Date upon transfer or new
issuances of Common Stock will contain a legend incorporating the Rights Agreement by reference, and notice of
such legend will be furnished to holders of book entry shares. Until the Distribution Date (or earlier expiration or
redemption of the Rights), the surrender for transfer of any certificates for shares of Common Stock (or book entry
shares of Common Stock) outstanding as of the Record Date, even without such legend or a copy of this Summary of
Rights, will also constitute the transfer of the Rights associated with the shares of Common Stock represented by such
certificate or registered in book entry form. As soon as practicable following the Distribution Date, separate
certificates evidencing the Rights (“Rights Certificates”) will be mailed to holders of record of the Common Stock as of
the Close of Business on the Distribution Date and such separate Right Certificates alone will evidence the Rights.

The Rights are not exercisable until the Distribution Date. The Rights will expire prior to the earliest of (i) March 16,
2020 or such later date as may be established by the Board prior to the expiration of the Rights as long as the
extension is submitted to the stockholders of the Company for ratification at the next annual meeting of stockholders
succeeding such extension (the “Final Expiration Date”), (ii) the time at which the Rights are redeemed or exchanged by
the Company, in each case as described below, (iii) upon the occurrence of certain transactions, (iv) the close of
business on the first day after the Company’s 2017 annual meeting of stockholders, if approval by the stockholders of
the Company of the Rights Agreement has not been obtained on or prior to the close of business on the first day after
the Company’s 2017 annual meeting of stockholders, (v) the Close of Business on the effective date of the repeal of
Section 382 of the Internal Revenue Code of 1986, as amended, if the Board determines that this Agreement is no
longer necessary or desirable for the preservation of Tax Benefits, (vi) the Close of Business on the first day of a
taxable year of the Company to which the Board determines that no Tax Benefits (as defined in the Rights Agreement)
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are available to be carried forward; (vii) the Close of Business on the first day of a taxable year of the Company to
which the Board determines that no Tax Benefits are available to be carried forward; and (viii) the Close of Business
on the first day after the Board of Directors determines by resolution in its business judgment that the Agreement is no
longer necessary or appropriate.
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The Purchase Price payable, and the number of shares of Preferred Stock or other securities or property issuable, upon
exercise of the Rights is subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend
on, or a subdivision, combination or reclassification of, the Preferred Stock, (ii) upon the grant to holders of the
Preferred Stock of certain rights or warrants to subscribe for or purchase Preferred Stock at a price, or securities
convertible into Preferred Stock with a conversion price, less than the then-current market price of the Preferred Stock
or (iii) upon the distribution to holders of the Preferred Stock of evidences of indebtedness or assets (excluding regular
periodic cash dividends or dividends payable in Preferred Stock) or of subscription rights or warrants (other than those
referred to above).

The number of outstanding Rights is subject to adjustment in the event of a stock dividend on the Common Stock
payable in shares of Common Stock or subdivisions, consolidations or combinations of the Common Stock occurring,
in any such case, prior to the Distribution Date.

Shares of Preferred Stock purchasable upon exercise of the Rights will not be redeemable. Each share of Preferred
Stock will be entitled, when, as and if declared, to a minimum preferential quarterly dividend payment of the greater
of (a) $1.00 per share, and (b) an amount equal to 1,000 times the dividend declared per share of Common Stock. In
the event of liquidation, dissolution or winding up of the Company, the holders of the Preferred Stock will be entitled
to a minimum preferential payment of the greater of (i) $1,000.00 per share (plus any accrued but unpaid dividends),
and (ii) an amount equal to 1,000 times the payment made per share of Common Stock. Each share of Preferred Stock
will have 1,000 votes, voting together with the Common Stock. Finally, in the event of any merger, consolidation or
other transaction in which outstanding shares of Common Stock are converted or exchanged, each share of Preferred
Stock will be entitled to receive 1,000 times the amount received per share of Common Stock. These rights are
protected by customary anti-dilution provisions.

Because of the nature of the Preferred Stock’s dividend, liquidation and voting rights, the value of the one
one-thousandth interest in a share of Preferred Stock purchasable upon exercise of each Right should approximate the
value of one share of Common Stock.

In the event that any person or group of affiliated or associated persons becomes an Acquiring Person, each holder of
a Right, other than Rights beneficially owned by the Acquiring Person, affiliates and associates of the Acquiring
Person and certain transferees thereof (which will thereupon become null and void), will thereafter have the right to
receive upon exercise of a Right that number of shares of Common Stock having a market value of two times the
exercise price of the Right.

In the event that, after a person or group has become an Acquiring Person, the Company is acquired in a merger or
other business combination transaction or 50% or more of its consolidated assets or earning power are sold, proper
provisions will be made so that each holder of a Right (other than Rights beneficially owned by an Acquiring Person,
affiliates and associates of the Acquiring Person and certain transferees thereof which will have become null and void)
will thereafter have the right to receive upon the exercise of a Right that number of shares of common stock of the
person with whom the Company has engaged in the foregoing transaction (or its parent) that at the time of such
transaction have a market value of two times the exercise price of the Right.

At any time after any person or group becomes an Acquiring Person and prior to the earlier of one of the events
described in the previous paragraph or the acquisition by such Acquiring Person of 50% or more of the outstanding
shares of Common Stock, the Board may exchange the Rights (other than Rights owned by such Acquiring Person and
certain transferees thereof which will have become null and void), in whole or in part, for shares of Common Stock or
Preferred Stock (or a series of the Company’s preferred stock having equivalent rights, preferences and privileges), at
an exchange ratio of two shares of Common Stock, or a fractional share of Preferred Stock (or other preferred stock)
equivalent in value thereto, per Right.
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With certain exceptions, no adjustment in the Purchase Price will be required until cumulative adjustments require an
adjustment of at least 1% in such Purchase Price. No fractional shares of Preferred Stock or Common Stock will be
issued (other than fractions of shares of Preferred Stock which are integral multiples of one one-thousandth of a share
of Preferred Stock, which may, at the election of the Company, be evidenced by depositary receipts), and in lieu
thereof an adjustment in cash will be made based on the current market price of the Preferred Stock or the Common
Stock.

At any time prior to the time an Acquiring Person becomes such, the Board may redeem the Rights in whole, but not
in part, at a price of $0.001 per Right (the “Redemption Price”) payable, at the option of the Company, in cash, shares of
Common Stock or such other form of consideration as the Board shall determine. The redemption of the Rights may
be made effective at such time, on such basis and with such conditions as the Board in its sole discretion may
establish. Immediately upon any redemption of the Rights, the right to exercise the Rights will terminate and the only
right of the holders of Rights will be to receive the Redemption Price.

For so long as the Rights are then redeemable, the Company may, except with respect to the Redemption Price, amend
the Rights Agreement in any manner. After the Rights are no longer redeemable, the Company may, except with
respect to the Redemption Price, amend the Rights Agreement in any manner that does not adversely affect the
interests of holders of the Rights (other than holders of Rights owned by or transferred to any person who is or
becomes an Acquiring Person or affiliates and associates of an Acquiring Person and certain transferees thereof).

Until a Right is exercised or exchanged, the holder thereof, as such, will have no rights as a stockholder of the
Company, including, without limitation, the right to vote or to receive dividends.

A copy of the Rights Agreement has been filed with the Securities and Exchange Commission as an exhibit to a
Registration Statement on Form 8-A dated March 16, 2017. A copy of the Rights Agreement is available free of
charge from the Company. This summary description of the Rights does not purport to be complete and is qualified in
its entirety by reference to the Rights Agreement, as the same may be amended from time to time, which is hereby
incorporated herein by reference.
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Exhibit C

FORM OF RIGHTS CERTIFICATE

Certificate No. R-______ ______Rights

NOT EXERCISABLE AFTER _______________, 2020 OR EARLIER IF REDEEMED OR EXCHANGED BY
THE COMPANY. THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTION OF THE COMPANY, AT
$0.001 PER RIGHT AND TO EXCHANGE ON THE TERMS SET FORTH IN THE RIGHTS AGREEMENT.
UNDER CERTAIN CIRCUMSTANCES, RIGHTS BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR
AN AFFILIATE OR ASSOCIATE OF ANY SUCH PERSON (AS SUCH TERMS ARE DEFINED IN THE
RIGHTS AGREEMENT) AND ANY SUBSEQUENT HOLDER OF SUCH RIGHTS MAY BECOME NULL AND
VOID. THE RIGHTS SHALL NOT BE EXERCISABLE, AND SHALL BE NULL AND VOID, AS LONG AS
HELD BY A HOLDER IN ANY JURISDICTION WHERE THE REQUISITE QUALIFICATION TO THE
ISSUANCE TO SUCH HOLDER, OR THE EXERCISE BY SUCH HOLDER, OF THE RIGHTS IN SUCH
JURISDICTION SHALL NOT HAVE BEEN OBTAINED OR BE OBTAINABLE.

[THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATE ARE OR WERE BENEFICIALLY OWNED
BY A PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR A RELATED PERSON OF AN
ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT. ACCORDINGLY,
THIS RIGHTS CERTIFICATE AND THE RIGHTS REPRESENTED HEREBY MAY BECOME NULL AND
VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(E) OF THE RIGHTS AGREEMENT.]*

*The portion of the legend in brackets shall be inserted only if applicable and shall replace the preceding sentence.

Rights Certificate

This certifies that                     , or its registered assigns, is the registered holder of the number of Rights set forth
above, each of which entitles the holder thereof, subject to the terms, provisions and conditions of the Rights
Agreement dated as of March 16, 2017, as amended from time to time (the “Rights Agreement”), between Tengasco,
Inc. , a Delaware corporation (the “Company”), and Continental Stock Transfer & Trust Company, as Rights Agent (the
“Rights Agent”), to purchase from the Company at any time after the Distribution Date and prior to 5:00 p.m., New
York City time, on _______________, 2020, at the office or offices of the Rights Agent designated for such purpose,
or its successors as Rights Agent, one one-thousandth of a fully paid, non-assessable share of Series A Participating
Preferred Stock, par value $0.01 per share (the “Preferred Stock”), of the Company, at a purchase price of $1.10 per one
one-thousandth share of Preferred Stock (the “Exercise Price”), upon presentation and surrender of this Rights
Certificate with the Election to Purchase and related Certificate duly executed. The number of Rights evidenced by
this Rights Certificate (and the number of shares that may be purchased upon exercise thereof) set forth above, and the
Exercise Price per share as set forth above, are the number and Exercise Price as of March 16, 2017, based on the
Preferred Stock as constituted at such date, and are subject to adjustment upon the happening of certain events as
provided in the Rights Agreement. Capitalized terms used and not defined herein shall have the meanings specified in
the Rights Agreement.

From and after the occurrence of a Flip-In Event, the Rights evidenced by this Rights Certificate beneficially owned
by (i) an Acquiring Person or an Affiliate or Associate of any such Acquiring Person, (ii) a transferee of any such
Acquiring Person, Associate or Affiliate, or (iii) under certain circumstances specified in the Rights Agreement, a
transferee of a person who, concurrently with or after such transfer, became an Acquiring Person or an Affiliate or
Associate of an Acquiring Person shall become null and void and no holder hereof shall have any right with respect to
such Rights from and after the occurrence of such Flip-In Event.
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The Rights evidenced by this Rights Certificate shall not be exercisable, and shall be null and void as long as held, by
a holder in any jurisdiction where the requisite qualification to the issuance to such holder, or the exercise by such
holder, of the Rights in such jurisdiction shall not have been obtained or be obtainable.

As provided in the Rights Agreement, the Exercise Price and the number and kind of shares of Preferred Stock or
other securities which may be acquired upon the exercise of the Rights evidenced by this Rights Certificate are subject
to modification and adjustment upon the happening of certain events, including Triggering Events.

This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights Agreement, which terms,
provisions and conditions are hereby incorporated herein by reference and made a part hereof and to which Rights
Agreement reference is hereby made for a full description of the rights, limitations of rights, obligations, duties and
immunities hereunder of the Rights Agent, the Company and the holders of the Rights Certificates, which limitations
of rights include the temporary suspension of the exercisability of such Rights under the specific circumstances set
forth in the Rights Agreement. Copies of the Rights Agreement are on file at the above-mentioned office of the Rights
Agent and are also available upon written request to the Rights Agent.

This Rights Certificate, with or without other Rights Certificates, upon surrender at the office or offices of the Rights
Agent designated for such purpose, may be exchanged for another Rights Certificate of like tenor and date evidencing
Rights entitling the holder to purchase a like aggregate number of one one-thousandths of a share of Preferred Stock
as the Rights evidenced by the Rights Certificate or Rights Certificates surrendered shall have entitled such holder to
purchase. If this Rights Certificate shall be exercised in part, the holder shall be entitled to receive upon surrender
hereof another Rights Certificate or Rights Certificates for the number of whole Rights not exercised.

Subject to the provisions of the Rights Agreement, the Rights evidenced by this Certificate may be redeemed by the
Company under certain circumstances at its option at a redemption price of $0.001 per Right at any time prior to the
earlier of the Close of Business on (i) the Stock Acquisition Date and (ii) the Final Expiration Date.

At any time after a person becomes an Acquiring Person and prior to the acquisition by such person of 50% or more
of the outstanding Common Stock, the Board may exchange the Rights (other than Rights owned by such Acquiring
Person which have become null and void), in whole or in part, at an exchange ratio of two shares of Common Stock
per each outstanding Right or, in certain circumstances, other equity securities of the Company which are deemed by
the Board to have the same value as shares of Common Stock, subject to adjustment.

No fractional shares of Preferred Stock will be issued upon the exercise of any Right or Rights evidenced hereby
(other than fractions which are integral multiples of one one-thousandth of a share of Preferred Stock, which may, at
the election of the Company, be evidenced by depositary receipts), but in lieu thereof a cash payment will be made, as
provided in the Rights Agreement.

No holder of this Rights Certificate, as such, shall be entitled to vote or receive dividends or be deemed for any
purpose the holder of shares of Preferred Stock or of any other securities of the Company which may at any time be
issuable on the exercise hereof, nor shall anything contained in the Rights Agreement or herein be construed to confer
upon the holder hereof, as such, any of the rights of a stockholder of the Company or any right to vote for the election
of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or withhold consent to any
corporate action, or to receive notice of meetings or other actions affecting stockholders (except as provided in the
Rights Agreement), or to receive dividends or subscription rights, or otherwise, until the Right or Rights evidenced by
this Rights Certificate shall have been exercised as provided in the Rights Agreement.

This Rights Certificate shall not be valid or obligatory for any purpose until it shall have been countersigned by an
authorized signatory of the Rights Agent.
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WITNESS the facsimile signature of the proper officers of the Company.

Dated as of                     ,         .

TENGASCO,
INC.

By:
Name:
Title:

Countersigned:

Dated as of                     ,         .

CONTINENTAL STOCK TRANSFER
& TRUST COMPANY,

By:
        Authorized Signatory

[Form of Reverse Side of Rights Certificate]

Certificate

The undersigned hereby certifies by checking the appropriate boxes that:

(1)   this Rights Certificate [    ] is [    ] is not being sold, assigned and transferred by or on behalf of a Person who is
or was an Acquiring Person or an Affiliate or Associate of any such Person (as such terms are defined pursuant to the
Rights Agreement); and

(2)   after due inquiry and to the best knowledge of the undersigned, it [    ] did [    ] did not acquire the Rights
evidenced by this Rights Certificate from any Person who is, was or subsequently became an Acquiring Person or an
Affiliate or Associate of any such Person.

Dated                     ,         .

Signature

Signature Guaranteed:

NOTICE

The signature to the foregoing Assignment and Certificate must correspond to the name as written upon the face of
this Rights Certificate in every particular, without alteration or enlargement or any change whatsoever.

Signatures must be guaranteed by a participant in a Medallion Signature Guarantee Program at a level acceptable to
the Rights Agent.
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Rights evidenced by this Rights Certificate to be an Acquiring Person or an Affiliate or Associate thereof (as defined
in the Rights Agreement) and, in the case of an Assignment, will affix a legend to that effect on any Rights
Certificates issued in exchange for this Rights Certificate.
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FORM OF ELECTION TO PURCHASE

(To be executed if the registered holder desires to exercise Rights represented by the Rights Certificate.)

To:

The undersigned hereby irrevocably elects to exercise                 Rights represented by this Rights Certificate to
purchase the shares of Preferred Stock issuable upon the exercise of the Rights (or such other securities of the
Company or of any other person or such other property which may be issuable upon the exercise of the Rights) and
requests that certificates for such shares (or such other securities of the Company or of any other person or such other
property as may be issuable upon the exercise of the Rights) be issued in the name of and delivered to:

(Please print name and address)

Please insert social security or other identifying number:
______________________________________________________________________

Signature

Signature Guaranteed:

Certificate

The undersigned hereby certifies by checking the appropriate boxes that:

(1)   the Rights evidenced by this Rights Certificate [    ] are [    ] are not being exercised by or on behalf of a Person
who is or was an Acquiring Person or an Affiliate or Associate of any such Person (as such terms are defined in the
Rights Agreement); and

(2)   after due inquiry and to the best knowledge of the undersigned, the undersigned [    ] did [    ] did not acquire the
Rights evidenced by this Rights Certificate from any Person who is, was or became an Acquiring Person or an
Affiliate or Associate of any such Person.

Dated                     ,         .

Signature

Signature Guaranteed:

NOTICE

The signature to the foregoing Election to Purchase and Certificate must correspond to the name as written upon the
face of this Rights Certificate in every particular, without alteration whatsoever. Signatures must be guaranteed by a
participant in a Medallion Signature Guarantee Program at a level acceptable to the Rights Agent. In the event the
certification set forth above is not completed, the Company will deem the beneficial owner of the Rights evidenced by
this Rights Certificate to be an Acquiring Person or an Affiliate or Associate thereof (as defined in the Rights
Agreement).
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