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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On September 22, 2010, the Board of Directors of Natural Gas Services Group, Inc. revised its director compensation package paid to each of the
“independent directors” (as that term is defined by the New York Stock Exchange) of the Board as follows:

1.  Beginning in 2011, the annual cash retainer paid to each independent director will be increased from $15,000 to $20,000, and further increased
to $25,000 in 2012 and $30,000 in 2013 and thereafter.

2.  In addition to the annual cash retainer noted above, the chairperson of our audit and compensation committee will receive a premium payment
of $6,667 per year in 2011, $8,333 in 2012 and $10,000 in each year thereafter.

3.  Finally, in past years each independent director has been awarded a stock option for 2,500 shares per year under our 1998 Stock Option Plan,
except for 2010 when 5,000 stock options were awarded.  Beginning in 2011, the stock option award will be terminated, and in its place each
independent director will annually receive a restricted stock award of 2,500 shares under our 2009 Restricted Stock/Unit Plan.  All restricted
shares of common stock issued will be subject to a one year vesting requirement, subject to acceleration (an “Acceleration Event”) in the case of
(i) death, disability, or retirement of the director, or (ii) a change of control in the Company, as set forth in the plan.  Thus, except in the case of
an Acceleration Event, if an independent director’s service on the Board is terminated within one year of the issuance of the restricted stock,
such director will forfeit the shares of common stock he has received in connection with the annual award.
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