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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.

This report is being filed by Natural Gas Services Group, Inc. (the “Company”). In connection with the impending departure on February 28,
2023, of Micah C. Foster, the Company’s Chief Financial Officer, on February 8, 2023, the Company entered into a Letter Agreement with James D.
Faircloth pursuant to which he will be employed as the Company’s Interim Chief Financial Officer upon Mr. Foster’s departure.

Pursuant to the Letter Agreement, the Company has agreed to pay Mr. Faircloth $100 per hour for his services. In addition, Mr. Faircloth will be
eligible to receive the benefits available to all employees of the Company. The Letter Agreement is at-will and therefore may be terminated by either party
at any time. It is anticipated that Mr. Faircloth will work for the Company on a full-time basis.

The description of the Letter Agreement is qualified in its entirety by reference to the copy filed as Exhibit 10.1 to this Form 8-K, which is
incorporated by reference.

J.D. Faircloth, 73, has approximately 25 years of public accounting audit experience, and approximately 25 years of experience serving primarily
at public and privately owned entities. In 2004, Mr. Faircloth joined Johnson, Miller & Co., CPA’s PC as an audit supervisor and became an audit partner in
2008. He served in this capacity until September 2020, at which time Johnson, Miller & Co. merged with Whitley Penn LLP, a public accounting firm,
where Mr. Faircloth subsequently retired as an Audit Principal in June 2021. From 1980 through 2004, Mr. Faircloth served various public and privately
owned entities as chief executive officer, chief financial officer and as a financial accounting consultant. From 1972 to 1980, Mr. Faircloth was an auditor
with Peat, Marwick, Mitchell & Co. (now KPMG LLP) serving mostly public and privately owned oil and gas entities. Mr. Faircloth holds a BBA in
Accounting from Hardin-Simmons University and an MBA from the University of Texas at Austin, and has been a Certified Public Accountant in Texas
since 1974.

Item 9.01.  Financial Statements and Exhibits.

(d)         Exhibit

The Exhibit listed below is furnished as an Exhibit to this Current Report on Form 8-K.

Exhibit No. Description
10.1 Letter Agreement between Natural Gas Services Group, Inc. and James D. Faircloth dated February 8, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURES

      Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

NATURAL GAS SERVICES GROUP, INC.

Date: February 13, 2023 By: /s/ Stephen C. Taylor
Stephen C. Taylor
Interim President & Chief Executive Officer



James D. Faircloth
6578 Rus�c Villa Ln
Frisco, TX 75036-3057

Mr. Faircloth:

We are very pleased to offer you employment at Natural Gas Services Group, Inc. (“NGS” or the “Company” or “we”). Your employment
is subject to the terms and condi�ons set forth in this le�er. Subject to those condi�ons, your an�cipated start date is Monday, February
13, 2023.

Posi�on: This offer is for the posi�on of Interim Chief Financial Officer (“Interim CFO”). Your responsibili�es will be those typically
associated with an Interim CFO posi�on, include those of the principal financial officer and principal accoun�ng officer of NGS for
purposes of applicable Securi�es and Exchange Commission regula�ons and NGS requirements. It is mutually understood that your
employment will con�nue un�l terminated upon twenty (“20”) days wri�en no�ce.

As Interim CFO, you will perform du�es and responsibili�es that are commensurate with such posi�on and such other du�es that may be
assigned to you from �me to �me. You will report to the Board of Directors of the Company. The posi�on of Interim CFO will be a full-
�me, exempt posi�on. You shall report regularly to the company’s headquarters and may also work remotely in consulta�on with the
CEO.

You will be expected to devote sufficient �me and effort to the performance of your du�es and responsibili�es for NGS, and to abide by
all policies and procedures.

At-Will Employment: Your employment with NGS will be at-will, meaning you or NGS may terminate the employment rela�onship at any
�me, for any reason, with or without no�ce. The at-will nature of your employment may only be changed by an express wri�en
agreement signed by you and NGS’s Chief Execu�ve Officer.

Compensa�on: In considera�on of your services, you will be paid a salary at a rate of $100 per hour. Payroll will be paid every other
week on our customary payroll dates. Payments will reflect all applicable deduc�ons including payroll taxes and will be payable in
accordance with the regular payroll prac�ces of Precision Op�cs Corpora�on.

Confiden�ality: In considera�on of your access to the premises of the Company and/or you access to certain Confiden�al Informa�on of
the Company (as defined below), in connec�on with your business rela�onship with the Company, you hereby represent and agree as
follows:

Defini�on. For purposes of this Agreement the term “Confiden�al Informa�on” means: (i) any informa�on which the Company
possesses that has been created, discovered or developed in whole or in part by or for the Company, and which has or could have
commercial value or u�lity in the business in which the Company is engaged; or (ii) any informa�on which is related to the business of
the Company and is generally not known by non-Company personnel. By way of illustra�on, but not limita�on, Confiden�al Informa�on
includes trade secrets and any informa�on concerning products, processes, formulas, designs, inven�ons (whether or not patentable or
registrable under copyright or similar laws, and whether or not reduced to prac�ce), discoveries, concepts, ideas, improvements,
techniques, methods, research, development and test results, specifica�ons, data, know-how, so�ware, formats,



marke�ng plans and analyses, business plans and analyses, strategies, forecasts, customer and supplier iden��es, contracts and
agreements, accoun�ng informa�on, informa�on about the Company’s financial results of opera�ons, and other informa�on which
would an execu�ve officer of a publicly-traded company would reasonably be expect to keep confiden�al.

No Disclosure and Use. You agree that you will hold in trust and confidence all Confiden�al Informa�on and will not disclose to
any person or en�ty, directly or indirectly, any Confiden�al Informa�on or anything rela�ng to such informa�on without the prior wri�en
consent of the Company, except in good faith as may be necessary in the course of the performance of your du�es for the Company and
in the best interests of the Company. You further agree that you will not use, directly or indirectly, any Confiden�al Informa�on without
the prior wri�en consent of the Company, except in good faith as may be necessary in the course of the performance of your du�es and
in the best interests of the Company.

This Sec�on shall survive termina�on of your employment with the Company

Benefits: You will be eligible to par�cipate in the employee benefit plans and programs generally available to NGS’s employees. A list of
current employee benefits will be provided to you. NGS reserves the right to amend, modify or terminate any of its benefit plans or
programs at any �me and for any reason.

Condi�ons of Employment: This offer of employment is con�ngent upon verifica�on of your right to work in the United States, as
demonstrated by your comple�on of an 1-9 form upon hire and your submission of acceptable documenta�on (as noted on the 1-9
form) verifying your iden�ty and work authoriza�on within three days of your start date. In addi�on, this offer is con�ngent on your
execu�on of the Company’s “Code of Business Conduct Agreement.” This offer will be withdrawn if the above condi�ons are not
sa�sfied.

By signing below to accept this offer of employment, you give us assurance that you have not relied on any agreement or representa�on,
express or implied, with respect to your employment that is not set forth expressly in this le�er. You also represent that you are able to
accept this job and carry out the work that it would involve without breaching any legal restric�ons on your ac�vi�es, such as non-
compe��on, non-solicita�on or other work-related restric�ons imposed by a current or former employer. You also confirm that you will
inform NGS about any such restric�ons and provide NGS with as much informa�on about them as possible.

J.D., we are looking forward to having you join the team. Please do not hesitate to contact us if you have any ques�ons.

Regards,

/s/: Stephen C. Taylor
Signature

Stephen C. Taylor
Chief Execu�ve Officer

404 Veterans Airpark Lane, Suite 300    Midland TX 79705    432-262-2700



Employee Acceptance

I, James D. Faircloth, hereby accept the offer of employment as herein stated.

/s/: James D. Faircloth_
Signature

Feb 8, 2023__________
Date

404 Veterans Airpark Lane, Suite 300    Midland TX 79705    432-262-2700


