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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 April 28, 2020, the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Natural Gas Service Group, Inc. (the
“Company”) conducted its annual review of the compensation of our executive officers. In connection with that review, the Committee approved the base
salary of Stephen C. Taylor, the Company’s President, Chairman and Chief Executive Officer, at $612,000 for 2020, unchanged from the previous year.

In addition, pursuant to the Committee’s review, the Company granted Mr. Taylor a restricted stock award totaling 94,133 shares of our common
stock, as a portion of his long-term incentive reward. The closing price of the Company’s common stock on April 28, 2020, was $5.64 per share.

Additionally, pursuant to the Committee’s review, the Company awarded Mr. Taylor the balance of his long-term incentive award which is to be
paid in three equal annual payments of $353,940 on the first, second and third anniversary of the date of the award. These amounts may be paid in cash or
common stock at the discretion of the Board and are subject to the same vesting policies as the restricted stock portion of the award as set forth in the
Company’s 2019 Equity Incentive Plan (the “2019 Plan”) and standard award agreement.

Mr. Taylor’s long-term incentive award represents a reduction of approximately 25% from the target level and is to be paid in a combination of
shares of the Company’s common stock and cash. The Board believes the composition of and reduction in the award is appropriate to best align Mr.
Taylor’s compensation to the current economic and industry environment.

The Committee also approved the base salary of James R. Lawrence, the Company’s Vice President and Chief Financial Officer, at $210,000,
effective May 1, 2020, a 5% increase from his base salary on January 1, 2020.

The Committee approved the base salary of James R. Hazlett, the Company’s Vice President of Technical Services, at $224,595, unchanged from
the previous year. The Committee also granted a restricted stock award of 10,000 shares to Mr. Hazlett.

All of the restricted shares of the Company’s common stock for Mr. Taylor and Mr. Hazlett are subject to a three-year vesting requirement
pursuant to which the award will vest in one-third annual increments beginning on the first anniversary of the grant date. However, the awards will be
subject to acceleration in certain events (such as death or disability of the recipient employee, or a change of control in the Company followed by a good
reason discharge event as set forth in the 2019 Plan).

In addition, on April 28, 2020, the Company’s Board of Directors approved the annual compensation for our independent directors, including its
annual grant of restricted stock awards, under our Independent Director Compensation Policy. For 2020, the Compensation Committee recommended, and
the Board of Directors approved, total annual compensation for independent directors of $75,000. Each director will receive $50,000 in cash and 4,432
shares of restricted stock, with approximate value of $25,000, based on the April 28, 2020, closing share price of $5.64. These awards of restricted stock
vest one year from the date of grant and are subject to acceleration in certain events.

The 2020 annual compensation for the Company’s Board of Directors represents a 25% reduction from 2019 levels. The Board believes such a
reduction is appropriate to best align the Board’s compensation to the current economic and industry environment.
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