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The purpose of this Post-Effective Amendment No. 1 to the Registration
Statement on Form SB-2 of Natural Gas Services Group, Inc. ("Registrant") is to
de-register Registrant's shares of common stock and warrants that were not sold
in Registrant's offering pursuant to Registration Statement No. 333-88314.

After the effective time of Registrant's Registration Statement,
Registrant and Neidiger, Tucker, Bruner, Inc., the Representative of the
underwriters, agreed to reduce the numbers of shares of Registrant's common
stock and warrants being offered in the primary offering from 1,650,000 shares
and 1,650,000 warrants to 1,500,000 shares and 1,500,000 warrants. As a result,
Registrant hereby de-registers 150,000 shares of Registrant's common stock and
150,000 of Registrant's warrants that were not sold in the primary offering and
150,000 shares of Registrant's common stock underlying the 150,000 warrants that
were not sold in the primary offering.

Further, as a result of the reduction in the numbers of shares and
warrants sold in the primary offering, the numbers of shares of Registrant's
common stock and warrants underlying the Representative's options were reduced
from 165,000 shares and 165,000 warrants to 150,000 shares and 150,000 warrants.
Accordingly, Registrant hereby de-registers 15,000 shares of Registrant's common
stock and 15,000 warrants that were originally registered for issuance upon
exercise of the options to be issued to the Representative and 15,000 shares of
Registrant's common stock underlying the 15,000 warrants.

Further, the wunderwriters did not exercise their over-allotment
options. Accordingly, Registrant hereby de-registers 247,500 shares of
Registrant's common stock and 247,500 warrants that were registered for issuance
upon exercise of the underwriter's over-allotment options and 247,500 shares of
Registrant's common stock underlying said warrants.



SIGNATURES

In accordance with the requirements of the Securities Act of 1933, the
registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements of filing on Form SB-2 and authorized this registration
statement to be signed on its behalf by the undersigned, in the City of Midland,
State of Texas on December 30, 2002.

NATURAL GAS SERVICES GROUP, INC.
/s/ Wayne L. Vinson

Wayne L. Vinson, President and Principal
Executive Officer

/s/ Earl R. Wait

Earl R. Wait, Principal Financial and
Accounting Officer

In accordance with the requirements of the Securities Act of 1933, this

registration statement was signed by the following persons in the capacities and
on the dates stated:

Signature Title Date

/s/ Wallace O. Sellers Director December 30, 2002
Wallace O. Sellers

/s/ Wayne L. Vinson Director December 30, 2002
Wayne L. Vinson

/s/ Scott W. Sparkman Director December 30, 2002
Scott W. Sparkman

/s/ Charles G. Curtis Director December 30, 2002

Charles G. Curtis



