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Item 1.01 Entry into a Material Definitive Agreement.

The information provided in Item 2.03 of this Current Report on Form 8-K is hereby incorporated by reference in this Item 1.01

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On November 14, 2023, Natural Gas Services Group, Inc. and the guarantors from time to time party thereto entered into a First Amendment to
Amended and Restated Credit Agreement (the "Amendment”) with Texas Capital Bank, as administrative agent and the lenders thereto. The Amendment
amends certain provisions under our existing credit facility with the lenders, primarily to (i) increase the lender commitment from $175 million to $225
million, and (ii) to add First-Citizens Bank & Trust Company as a new lender under the facility. In connection with the Amendment, we agreed to pay fees
of $562,500 (representing fees equal to 1.125% of the $50 million increase in the commitment) and reimburse the lenders for their expenses.

The foregoing description of the Amendment does not purport to be complete and is qualified in its entirety by reference to the First Amendment,
a copy of which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are included with this Current Report on Form 8-K:

Exhibit No. Description
10.1 First Amendment to Amended and Restated Credit Agreement dated November 14, 2023, among Natural Gas Services Group, Inc., the

other Loan Parties thereto, Texas Capital Bank, in its capacity as Administrative Agent and the Lenders party thereto.
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: November 14, 2023 By: /s/ Stephen C. Taylor

Stephen C. Taylor
Interim Chief Executive Officer



Exhibit 10.1

FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT

This FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT (this “First Amendment”) is dated effective as of
November 14, 2023 (the “First Amendment Effective Date”), by and among NATURAL GAS SERVICES GROUP, INC., a Colorado corporation
(“Holdings”), the other Loan Parties party hereto, TEXAS CAPITAL BANK, in its capacity as Administrative Agent (in such capacity, the “Administrative
Agent”), Swing Line Lender and L/C Issuer, and the Accordion Lenders (as defined below).

RECITALS:

WHEREAS, the Loan Parties are party to that certain Amended and Restated Credit Agreement dated as of February 28, 2023 (as amended,
restated, amended and restated, supplemented or otherwise modified prior to the date hereof, the “Credit Agreement”), by and among Holdings, the other
Loan Parties from time to time party thereto, the Lenders from time to time party thereto and the Administrative Agent. Capitalized terms used but not
defined herein have the meaning set forth in the Credit Agreement, as amended by this First Amendment (the “Amended Credit Agreement”).

WHEREAS, the parties hereto desire to enter into this First Amendment to, among other things, (a) evidence the increase by the Accordion
Lenders in the aggregate Commitments of the Lenders from $175,000,000 to $225,000,000 and (b) amend the Credit Agreement, in each case as set forth
herein.

WHEREAS, Holdings has requested that First-Citizens Bank & Trust Company (the “New Lender”) become a Lender under the Amended Credit
Agreement with a Commitment as of the First Amendment Effective Date in the amount shown opposite the New Lender’s name on Schedule 2.1 to the
Amended Credit Agreement.

WHEREAS, Holdings has requested that each of Texas Capital Bank, Bank of America, N.A. and Flagstar Specialty Finance Company, LLC
(formerly known as NYCB Specialty Finance Company, LLC) (each, an “Increasing Lender”, and together with the New Lender, collectively, the
“Accordion Lenders”) agree to increase its Commitment as of the First Amendment Effective Date resulting in the Commitment amount shown opposite
such Increasing Lender’s name on Schedule 2.1 to the Amended Credit Agreement.

WHEREAS, subject to and upon the terms and conditions set forth herein, the Administrative Agent and the Accordion Lenders have agreed to
Holdings’ requests as set forth herein.

NOW THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Amendments to the Credit Agreement. In reliance upon the representations, warranties, covenants and conditions contained in
this First Amendment, and subject to the terms, and satisfaction of the conditions precedent set forth in Section 3 hereof, the Credit Agreement is hereby
amended as of the First Amendment Effective Date in the manner provided in this Section 1.

1.1 Additional Definitions. Section 1.1 of the Credit Agreement is hereby amended to add in alphabetical order the following
definitions which shall read in full as follows:

“First Amendment” means that certain First Amendment to Amended and Restated Credit Agreement dated as of the First
Amendment Effective Date, by and among Holdings, the other Borrowers and Loan Parties party thereto, the Administrative Agent and
the Lenders party thereto.

“First Amendment Effective Date” means November 14, 2023.

1.2 Restated Definitions. The definitions of the following terms contained in Section 1.1 of the Credit Agreement are hereby
amended and restated in their respective entireties to read in full as follows:

“Commitment” means, as to each Lender, its obligation to (a) make Revolving Credit Loans to Borrowers pursuant to Section
2.1(a), (b) purchase participations in L/C Obligations, and (c) purchase participations in Swing Line Loans, in an aggregate principal
amount at any one time outstanding not to exceed the amount set forth opposite such Lender’s name on Schedule 2.1 under the caption
“Commitment” or opposite such caption in the Assignment and Assumption pursuant to which such Lender becomes a party hereto, as
applicable, as such amount may be
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adjusted from time to time in accordance with this Agreement. The aggregate Commitment of the Lenders as of the First Amendment
Effective Date is $225,000,000.

“Loan Documents” means this Agreement, the First Amendment, each Guaranty, the Security Documents, the Notes, the Issuer
Documents, each Fee Letter, and all other promissory notes, security agreements, deeds of trust, assignments, letters of credit, guaranties,
and other instruments, documents, or agreements executed and delivered pursuant to or in connection with this Agreement or the Security
Documents; provided that the term “Loan Documents” shall not include any Bank Product Agreement.

1.3 Replacement of Schedule 2.1 to the Credit Agreement. Effective as of the First Amendment Effective Date, the parties hereto
hereby agree that the aggregate Commitments are hereby increased from $175,000,000 to $225,000,000, such increase by the Accordion Lenders shall be
deemed to be in conformity with Section 2.10 of the Amended Credit Agreement, and Schedule 2.1 attached to the Credit Agreement is hereby replaced in
its entirety with Schedule 2.1 attached hereto. Schedule 2.1 attached hereto shall be deemed to be attached as Schedule 2.1 to the Amended Credit
Agreement as of the First Amendment Effective Date. Immediately after giving effect to this First Amendment and any Borrowings made on the First
Amendment Effective Date, (a) each Accordion Lender (including the New Lender) shall advance new Loans which shall be disbursed to the
Administrative Agent and used to repay Loans outstanding to each Lender who holds Loans in an aggregate amount greater than its Applicable Percentage
(immediately after giving effect to this First Amendment) of all Loans, (b) each Lender’s (including the New Lender’s) participation in each Letter of
Credit, if any, shall be automatically adjusted to equal its Applicable Percentage (immediately after giving effect to this First Amendment), (c) such other
adjustments shall be made as the Administrative Agent shall reasonably specify so that the Revolving Credit Exposure applicable to each Lender (including
the New Lender) equals its Applicable Percentage (immediately after giving effect to this First Amendment) of the aggregate Revolving Credit Exposures
of all Lenders, and (d) upon the written request by any applicable Lender, Holdings shall be required to make any break funding payments owing to such
Lender under Section 3.5 of the Credit Agreement as a result of the reallocation of Loans and the other adjustments described in this Section 1.3.

SECTION 2. New Lender. The New Lender hereby joins in, becomes a party to, and agrees to comply with and be bound by the terms and
conditions of the Amended Credit Agreement as a Lender thereunder and under each and every other Loan Document to which any Lender is required to
be bound by the Amended Credit Agreement, to the same extent as if the New Lender were an original signatory thereto. The New Lender hereby
appoints and authorizes the Administrative Agent to take such action as the Administrative Agent on its behalf and to exercise such powers and discretion
under the Amended Credit Agreement as are delegated to the Administrative Agent by the terms thereof, together with such powers and discretion as are
reasonably incidental thereto. The New Lender represents and warrants that (a) it has full power and authority, and has taken all action necessary, to
execute and deliver this First Amendment, to consummate the transactions contemplated hereby and to become a Lender under the Amended Credit
Agreement, (b) it has received a copy of the Credit Agreement and has received or has been accorded the opportunity to receive copies of the most recent
financial statements delivered pursuant to Section 6.1 thereof, and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into this First Amendment and to become a Lender on the basis of which it has made such analysis and decision
independently and without reliance on the Administrative Agent or any other Lender, and (c) from and after the First Amendment Effective Date, it shall
be a party to and be bound by the provisions of the Amended Credit Agreement and the other Loan Documents and have the rights and obligations of a
Lender thereunder.

SECTION 3. Conditions Precedent to First Amendment. This First Amendment will be effective as of the First Amendment Effective Date
on the condition that the following conditions precedent will have been satisfied:

1.1 Counterparts. The Administrative Agent shall have received counterparts of this First Amendment duly executed by each of the
Loan Parties, the Administrative Agent, the Swing Line Lender, the L/C Issuer and the Accordion Lenders (constituting at least the Required Lenders) as
required hereby and pursuant to the Credit Agreement.

1.2 Notes. The Administrative Agent shall have received duly executed Notes (or any amendment and restatement thereof, as the
case may be) payable to each Accordion Lender requesting a Note (or amendment and restatement thereof, as the case may be) in a principal amount equal
to its Commitment dated as of the date hereof.

1.3 Officer’s Certificate. The Administrative Agent shall have received a certificate of a Responsible Officer of each of the Loan
Parties setting forth and/or attaching thereto (a) resolutions of the members,
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board of directors or other appropriate governing body with respect to the authorization of each such Loan Party to execute and deliver this First
Amendment and the other Loan Documents to which it is a party and to enter into the transactions contemplated in those documents, (b) the officers of
each such Loan Party who are authorized to sign the Loan Documents to which such Loan Party is a party and who will, until replaced by another officer or
officers duly authorized for that purpose, act as its representative for the purposes of signing documents and giving notices and other communications in
connection with the Amended Credit Agreement, and the transactions contemplated thereby, (c) specimen signatures of such authorized officers, (d) the
Constituent Documents of each such Loan Party, certified as being true and complete, and (e) a certificate of the appropriate government officials of the
state of incorporation or organization of such Loan Party as to the existence and standing of such Loan Party dated as of a recent date hereof.

1.4 Closing Certificate. The Administrative Agent shall have received a certificate of a Responsible Officer of the Borrower
Representative certifying (which statements shall constitute a representation and warranty made by the Loan Parties to the Lenders hereunder on the First
Amendment Effective Date) that, as of the First Amendment Effective Date, (a) no Default or Event of Default has occurred and is continuing, (b) all
representations and warranties made by any Loan Party contained in the Credit Agreement and the other Loan Documents, in each case as amended hereby,
are true and correct in all material respects (without duplication of any materiality qualification applicable thereto) on and as of the date hereof as though
made on and as of the date hereof, except to the extent such representations and warranties expressly relate to an earlier date, in which case such
representations and warranties were true and correct as of such earlier date, and except for any change of facts expressly permitted under the provisions of
the Amended Credit Agreement and the other Loan Documents and (c) Holdings is in pro forma compliance with the financial covenants contained in
Section 8.1 and Section 8.2 of the Credit Agreement and attached to such certificate are reasonably detailed calculations demonstrating compliance thereof.

1.5 Borrowing Base Report. The Administrative Agent shall have received an updated Borrowing Base Report which calculates the
Borrowing Base as of a date acceptable to the Administrative Agent (the “Specified Borrowing Base Report”), along with customary supporting
documentation satisfactory to the Administrative Agent.

1.6 Fees. The Administrative Agent shall have received all fees and other amounts due and payable on or prior to the First
Amendment Effective Date.

1.7 Expenses. The Administrative Agent shall have received payment or reimbursement of its out-of-pocket expenses in connection
with this First Amendment and any other out-of-pocket expenses of the Administrative Agent required to be paid or reimbursed pursuant to the Credit
Agreement, including the reasonable fees, charges and disbursements of counsel for the Administrative Agent.

1.8 Other Documents. The Administrative Agent shall have been provided with such documents, instruments and agreements, and
the Borrowers shall have taken such actions, in each case as the Administrative Agent may reasonably require in connection with this First Amendment and
the transactions contemplated hereby.

SECTION 4. Representations and Warranties. Each Loan Party hereby represents and warrants to the Lenders the following:

1.1 Representations and Warranties. The representations and warranties contained in the Amended Credit Agreement and the other
Loan Documents are true and correct in all material respects (without duplication of any materiality qualification applicable thereto) on and as of the date
hereof as though made on and as of the date hereof, except to the extent such representations and warranties expressly relate to an earlier date, in which
case such representations and warranties are true and correct as of such earlier date, and except for any change of facts expressly permitted under the
provisions of the Amended Credit Agreement and the other Loan Documents.

1.2 No Default. No Default or Event of Default has occurred and is continuing as of the date hereof.

1.3 Enforceability. This First Amendment has been duly executed and delivered by such Loan Party, and the Amended Credit
Agreement constitutes a legal, valid and binding obligation of such Loan Party, enforceable against such Loan Party in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally and subject to general principles of
equity, regardless of whether considered in a proceeding in equity or at law.
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SECTION 5. Survival of Representations and Warranties. All representations and warranties made in this First Amendment, including any
Loan Document furnished in connection with this First Amendment, shall survive the execution and delivery of this First Amendment and the other Loan
Documents, and no investigation by the Administrative Agent or any closing shall affect the representations and warranties or the right of the
Administrative Agent or any Lender to rely upon them.

SECTION 6. Expenses. As provided in Section 11.1 of the Amended Credit Agreement, and subject to the limitations expressly set forth
therein, Holdings hereby agrees to pay on demand all legal and other fees, costs and expenses incurred by the Administrative Agent in connection with the
negotiation, preparation, and execution of this First Amendment and all related documents.

SECTION 7. No Implied Waivers. No failure or delay on the part of the Administrative Agent or any Lender in exercising, and no course of
dealing with respect to, any right, power or privilege under this First Amendment, the Credit Agreement or any other Loan Document shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege under this First Amendment, the Credit Agreement or any other
Loan Document preclude any other or further exercise thereof or the exercise of any other right, power or privilege.

SECTION 8. Ratification and Affirmation of Loan Parties. Each of the Loan Parties hereby expressly (a) acknowledges the terms of this
First Amendment, (b) ratifies and affirms its obligations under the Loan Documents to which it is a party, (c) acknowledges, renews and extends its
continued liability under the Loan Documents to which it is a party, and (d) agrees, with respect to each Loan Party that is a Guarantor, that its guarantee
under the Guaranty remains in full force and effect with respect to the Obligations as amended hereby. Any and all of the terms and provisions of the
Credit Agreement and the other Loan Documents shall, except as amended hereby, remain in full force and effect. The Loan Parties hereby extend the
Liens securing the Obligations (as amended hereby) until the Obligations have been paid in full, and agree that the amendments herein contained shall in
no manner affect or impair the Obligations or the Liens securing payment and performance thereof, all of which are ratified and confirmed.

SECTION 9. Severability. Any provision of this First Amendment that is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity
or enforceability of such provision in any other jurisdiction.

SECTION 10. APPLICABLE LAW. THIS FIRST AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF TEXAS.

SECTION 11. Successors and Assigns. This First Amendment is binding upon and shall inure to the benefit of the Administrative Agent, the
Lenders and the Loan Parties and their respective successors and permitted assigns, except the Loan Parties may not assign or transfer any of their rights or
obligations hereunder without the prior written consent of the Administrative Agent, other than as expressly permitted under the terms of the Amended
Credit Agreement.

SECTION 12. Counterparts. This First Amendment may be executed in any number of counterparts and by different parties hereto in separate
counterparts, each of which when so executed and delivered shall be deemed an original but all of which when taken together shall constitute but one and
the same instrument. Delivery of an executed signature page of this First Amendment by facsimile transmission or PDF electronic transmission shall be
effective as delivery of a manually executed counterpart hereof. The execution and delivery of this First Amendment shall be deemed to include Electronic
Signatures on electronic platforms approved by the Administrative Agent, which shall be of the same legal effect, validity or enforceability as delivery of a
manually executed signature, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National
Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions
Act; provided that, upon the request of any party hereto, such Electronic Signature shall be promptly followed by the original thereof.

SECTION 13. Effect of Consent. No consent or waiver, express or implied, by the Administrative Agent to or for any breach of or deviation
from any covenant, condition or duty by the Borrowers shall be deemed a consent or waiver to or of any other breach of the same or any other covenant,
condition or duty.

SECTION 14. Headings. The headings of this First Amendment are for purposes of reference only and shall not limit or otherwise affect the
meaning hereof.

4



SECTION 15. Reaffirmation of Loan Documents. This First Amendment shall be deemed to be an amendment to the Credit Agreement, and
the Amended Credit Agreement and the other Loan Documents are hereby ratified, approved and confirmed in each and every respect. All references to the
Credit Agreement herein and in any other document, instrument, agreement or writing shall hereafter be deemed to refer to the Amended Credit
Agreement.

SECTION 16. Loan Document. This First Amendment constitutes a “Loan Document” under and as defined in the Amended Credit
Agreement.

SECTION 17. Entire Agreement. THE CREDIT AGREEMENT, THIS FIRST AMENDMENT, THE OTHER LOAN DOCUMENTS, AND
ALL OTHER INSTRUMENTS, DOCUMENTS AND AGREEMENTS EXECUTED AND DELIVERED IN CONNECTION WITH THIS FIRST
AMENDMENT REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO ORAL AGREEMENTS AMONG
THE PARTIES.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this First Amendment as of the date set forth above.

BORROWERS:



NATURAL GAS SERVICES GROUP, INC.,

a Colorado corporation

By:    /s/ Stephen C. Taylor                

Name:    Steve Taylor


Title:    Interim Chief Executive Officer

[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



GUARANTORS:

NGSG PROPERTIES, LLC,

a Colorado limited liability company

By:    /s/ Steve Taylor                

Name:    Steve Taylor


Title:    President



[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



ADMINISTRATIVE AGENT, SWING LINE LENDER, L/C ISSUER AND LENDER:

TEXAS CAPITAL BANK,

as Administrative Agent, Swing Line Lender, L/C Issuer and an Increasing Lender




By: /s/ Jeff Tompkins     

Name: Jeff Tompkins


Title: Managing Director     

[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



BANK OF AMERICA, N.A.,
as an Increasing Lender




By:    /s/ Tanner J. Pump            

Name: Tanner J. Pump


Title: Senior Vice President

[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



FLAGSTAR SPECIALTY FINANCE COMPANY, LLC,
as an Increasing Lender




By:    /s/ Willard D. Dickerson, Jr.            

Name: Willard D. Dickerson, Jr.


Title: Senior Vice President

[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



FIRST-CITIZENS BANK & TRUST COMPANY,
as the New Lender




By:    /s/ Christopher Solley                

Name: Christopher Solley


Title: Vice President

[Signature Page to First Amendment to Amended and Restated Credit Agreement – Natural Gas Services Group, Inc.]



SCHEDULE 2.1

Commitments and Applicable Percentages

Lender Commitment Applicable

Percentage

Texas Capital Bank $57,500,000.00 25.555555556%
Bank of America, N.A. $52,500,000.00 23.333333333%
Flagstar Specialty Finance Company, LLC $35,000,000.00 15.555555556%
Webster Business Credit, a division of Webster Bank, N.A. $25,000,000.00 11.111111111%
Caterpillar Financial Services Corporation $20,000,000.00 8.888888889%
First-Citizens Bank & Trust Company $20,000,000.00 8.888888889%
Bank of Hope $15,000,000.00 6.666666666%
Total: $225,000,000.00 100.0000000%


