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PART I — FINANCIAL INFORMATION
Item 1. Financial Statements

NATURAL GAS SERVICES GROUP, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except par value)

(unaudited)
March 31, December 31,
2024 2023
ASSETS
Current Assets:
Cash and cash equivalents $ 5239 §$ 2,746
Trade accounts receivable, net of allowance for doubtful accounts of $933 and $823, respectively 42,341 39,186
Inventory, net of allowance for obsolescence of $2,836 18,811 21,639
Federal income tax receivable 11,512 11,538
Prepaid expenses and other 938 1,162
Total current assets 78,841 76,271
Long-term inventory, net of allowance for obsolescence of $1,168 879 701
Rental equipment, net of accumulated depreciation of $197,780 and $191,745, respectively 377,999 373,649
Property and equipment, net of accumulated depreciation of $18,061 and $17,649, respectively 20,071 20,550
Intangibles, net of accumulated amortization of $2,415 and $2,384, respectively 744 775
Other assets 7,642 6,783
Total assets $ 486,176 $ 478,729
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable $ 12,431 § 17,628
Accrued liabilities 11,995 15,085
Total current liabilities 24,426 32,713
Long-term debt 172,000 164,000
Deferred income tax liability 43,092 41,636
Other long-term liabilities 5,392 4,486
Total liabilities 244910 242,835
Commitments and contingencies (Note 9)
Stockholders’ Equity:
Preferred stock, 5,000 shares authorized, no shares issued or outstanding — —
Common stock, 30,000 shares authorized, par value $0.01; 13,694 and 13,688 shares issued, respectively 137 137
Additional paid-in capital 116,754 116,480
Retained earnings 139,379 134,281
Treasury shares, at cost, 1,310 shares (15,004) (15,004)
Total stockholders' equity 241,266 235,894
Total liabilities and stockholders' equity $ 486,176 § 478,729

See accompanying notes to these unaudited condensed consolidated financial statements.



NATURAL GAS SERVICES GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except earnings per share)

Revenue:
Rental income
Sales
Aftermarket services
Total revenue

Operating costs and expenses:
Cost of rentals, exclusive of depreciation stated separately below
Cost of sales, exclusive of depreciation stated separately below
Cost of aftermarket services, exclusive of depreciation stated separately below
Selling, general and administrative expenses
Depreciation and amortization
Retirement of rental equipment

Total operating costs and expenses
Operating income
Other income (expense):
Interest expense
Other income, net

Total other income (expense), net
Income before provision for income taxes
Income tax (expense) benefit
Net income
Earnings per share:

Basic

Diluted
Weighted average shares outstanding:

Basic

Diluted

(unaudited)
Three months ended
March 31,
2024 2023

$ 33,734 § 22,723
2,503 2,992
670 905
36,907 26,620
13,114 11,645
2,180 3,237
500 609
4,702 4,562
7,087 6,165
5 J—
27,588 26,218
9,319 402
(2,935) —
193 118
(2,742) 118
6,577 520
(1,479) (150)
$ 5,098 $ 370
$ 041 8§ 0.03
$ 041 $ 0.03
12,380 12,213
12,465 12,354

See accompanying notes to these unaudited condensed consolidated financial statements.



NATURAL GAS SERVICES GROUP, INC.

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

(in thousands)

(unaudited)
Preferred Stock Common Stock Treasury Stock
Additional Paid-In Total Stockholders'
Shares Amount Shares Amount Capital Retained Earnings Shares Amount Equity
BALANCES, January 1, 2023 — — 13,519 $ 135§ 115411 §$ 129,534 1,310 $ (15,004) $ 230,076
Compensation expense on common stock
options = = = 22 = = — 22
Issuance of restricted stock — — 29 — — — — —
Compensation expense on restricted
common stock — — — — 465 — — — 465
Taxes paid related to net shares
settlement of equity awards — — — (184) — — — (184)
Net income — — — — — 370 — — 370
BALANCES, March 31, 2023 — $ — 13,548 $ 135§ 115,714  $ 129,904 1,310 $ (15,004) $ 230,749
Preferred Stock Common Stock Treasury Stock
Additional Paid-In Retained Total Stockholders'
Shares Amount Shares Amount Capital Earnings Shares Amount Equity
BALANCES, January 1, 2024 — $ — 13,688 § 137§ 116,480 $ 134,281 1,310 $ (15,004) $ 235,894
Compensation expense on common stock
options — — — 29 — — — 29
Compensation expense on restricted
common stock — — — 245 — — — 245
Taxes paid related to net shares settlement of
equity awards — — 6 — — — — —
Net income — — — — 5,098 — — 5,098
BALANCES, March 31, 2024 — 8 — 13,694 $ 137 $ 116,754  $ 139,379 1,310 $ (15,004) $ 241,266

See accompanying notes to these unaudited condensed consolidated financial statements.



NATURAL GAS SERVICES GROUP, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

(unaudited)
Three months ended
March 31,
2024 2023
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 5,098 $ 370
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 7,087 6,165

Amortization of debt issuance costs 150 52

Deferred income tax expense 1,456 148

Stock-based compensation 274 487

Bad debt allowance 110 48

Gain on sale of assets — (25)

Retirement of rental equipment 5 —

Loss (gain) on company owned life insurance (184) (18)

Changes in operating assets and liabilities:

Trade accounts receivables (3,265) (351)

Inventory 2,650 (986)

Prepaid expenses and prepaid income taxes 250 497

Accounts payable and accrued liabilities (7,962) 11,574

Deferred income (418) 71

Other 358 184
NET CASH PROVIDED BY OPERATING ACTIVITIES 5,609 18,222
CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of rental equipment, property and other equipment (10,932) (47,792)

Purchase of company owned life insurance ©9) (50)
NET CASH USED IN INVESTING ACTIVITIES (10,941) (47,842)
CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from loan 8,000 36,011

Payments of other long-term liabilities, net (175) (36)

Payments of debt issuance costs — (2,131)

Taxes paid related to net share settlement of equity awards — (184)
NET CASH PROVIDED BY FINANCING ACTIVITIES 7,825 33,660
NET CHANGE IN CASH AND CASH EQUIVALENTS 2,493 4,040
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 2,746 3,372
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 5239 $ 7,412
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Interest paid $ 6,220 $ 855
NON-CASH TRANSACTIONS

Transfer of rental equipment to inventory $ — S 708

Right of use asset acquired through a finance lease $ 532§ —

See accompanying notes to these unaudited condensed consolidated financial statements.



Natural Gas Services Group, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Description of Business

Natural Gas Services Group, Inc. (the "Company", “NGS”, "Natural Gas Services Group", "we" or "our") (a Colorado corporation), is a leading provider of natural gas compression
equipment and services to the energy industry. We rent, service and maintain natural gas compressors and related equipment. We also design, fabricate and manufacture compressor units both for sale
and rental to our customers. NGS is headquartered in Midland, Texas, with a fabrication facility located in Tulsa, Oklahoma, a rebuild shop in Midland, Texas, and service facilities located in major
oil and natural gas producing basins in the U.S. The Company was formed on December 17, 1998.

2. Summary of Significant Accounting Policies
Principles of Consolidation and Basis of Presentation

The accompanying unaudited condensed consolidated financial statements include the accounts of the Company, its subsidiary, NGSG Properties, LLC, which owns the Company's
headquarter office building and the rabbi trust associated with the Company's deferred compensation plan. All significant intercompany accounts and transactions for the periods presented have been
eliminated in consolidation.

These financial statements include all adjustments, consisting of only normal recurring adjustments, which are necessary to make our financial position at March 31, 2024 and the results of
our operations for the three months ended March 31, 2024 and 2023 not misleading. Some adjustments may cause the prior year number in these financial statements to differ from the prior year
interim financial statements. As permitted by the rules and regulations of the Securities and Exchange Commission (the "SEC"), the accompanying condensed consolidated financial statements do not
include all disclosures normally required by generally accepted accounting principles in the United States of America (GAAP). These financial statements should be read in conjunction with the
consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2023 on file with the SEC. In our opinion, the condensed consolidated financial
statements are a fair presentation of the financial position, results of operations, changes in stockholders' equity and cash flows for the periods presented.

The results of operations for the three months ended March 31, 2024 are not necessarily indicative of the results of operations to be expected for the full fiscal year ending December 31,
2024.

Revenue Recognition Policy

Revenue is measured based on the consideration and terms specified in a customer’s contract, excluding any sale incentives and taxes collected on behalf of third parties (i.e. sales and
property taxes). Revenue is recognized when a customer obtains control of promised goods or services in an amount that reflects the consideration that we expect to receive for those goods or
services. To recognize revenue, we (i) identify the contract(s) with a customer; (ii) identify the performance obligations in the contract; (iii) determine the transaction price; (iv) allocate the
transaction price to the performance obligations in the contract; and (v) recognize revenue when, or as, we satisfy the performance obligation(s). Shipping and handling costs incurred are accounted
for as fulfillment costs and are included in cost of revenues in our Consolidated Statements of Operations.

Nature of Goods and Services

The following is a description of principal activities from which the Company generates its revenue:

Rental Revenue. The Company generates revenue from renting compressors to our customers. These contracts, which all qualify as operating leases under ASC Topic 842, Leases (ASC
842), may also include a fee for servicing the compressor during the rental contract. Our rental contracts typically range from six to 60 months. Our revenue is recognized over time, with monthly

payments over the term of the contract. After the terms of the contract have expired, a customer may renew their contract or continue renting on a monthly basis thereafter. In accordance with ASC
842 — Leases, we have applied the practical expedient ASC 842-10-15-42A, which allows the Company to combine lease and non-lease components.



Sales Revenue. The Company generates revenue by the sale of custom/fabricated compressors and parts, as well as exchange/rebuilding customer owned compressors and sale of used rental
equipment. Our sales revenue is recognized in accordance with ASC 606.

Custom/fabricated compressors - The Company designs and fabricates compressors based on the customer’s specifications outlined in their contract. Though the equipment being built is
customized by the customer, control under these contracts does not pass to the customer until the compressor is completed and shipped, or in accordance with a bill and hold arrangement, in which
the customer accepts title and assumes the risk and rewards of ownership at a specified time. We request some of our customers to make progressive payments as the compressor is being built; these
payments are recorded as a contract liability on the Accrued Liability line on the consolidated balance sheet until control has been transferred. These contracts also may include an assurance warranty
clause to guarantee the product is free from defects in material and workmanship for a set duration of time; this is a standard industry practice and is not considered a performance obligation.

Parts - Revenue is recognized after the customer obtains control of the parts. Control is passed either by the customer taking physical possession or the parts being shipped. The amount of
revenue recognized is not adjusted for expected returns, as our historical part returns have been de minimis.

Exchange or rebuild customer owned compressors - Based on the contract, the Company will either exchange a new/rebuilt compressor for the customer’s malfunctioning compressor or
rebuild the customer’s compressor. Revenue is recognized after control of the replacement or rebuilt compressor has transferred to the customer based on the terms of the contract, i.e., by physical
delivery, delivery and installment, or shipment of the compressor.

Used compressors - From time to time, a customer may request to purchase a used compressor out of our rental fleet. Revenue from the sale of rental equipment is recognized when the
control has passed to the customer based on the terms of the contract, i.e. when the customer has taken physical possession or the equipment has been shipped.

Aftermarket Service Revenue. The Company provides routine or call-out services on customer owned equipment. Revenue is recognized after services in the contract are rendered.

Payment terms for sales revenue and aftermarket services revenue discussed above are generally 30 to 60 days although terms for specific customers can vary. Also, the transaction prices are
not subject to variable consideration constraints.

Disaggregation of Revenue

The following table shows the Company's revenue disaggregated by product or service type for the three months ended March 31, 2024 and 2023:
Three months ended March 31,

2024 2023
(in thousands)
Compressors - sales $ 1,283  § 969
Other (parts/rebuilds) - sales 1,220 2,023
Aftermarket services 670 905
Total revenue from contracts with customers 3,173 3,897
Add: ASC 842 rental revenue 33,734 22,723
Total revenue $ 36,907 $ 26,620

Contract Balances

As of March 31, 2024 and December 31, 2023, we had the following receivables and deferred income from contracts with customers:



March 31, 2024 December 31, 2023

(in thousands)
Accounts Receivable

Accounts receivable - contracts with customers $ 5,186 $
Accounts receivable - ASC 842 38,088
Total Accounts Receivable 43,274
Less: Allowance for doubtful accounts (933)
Total Accounts Receivable, net $ 42,341 $
Deferred income $ — $

The Company recognized sales revenues of $418 thousand for the three months ended March 31, 2024 that was included in accrued liabilities at the beginning of 2024.

The increase in accounts receivable and decrease in deferred income were primarily due to normal timing differences between our performance and the customers’ payments.
Remaining Performance Obligations

As of March 31, 2024, the Company had no deferred revenue related to unsatisfied performance obligations.
Contract Costs

The Company recognizes the incremental costs of obtaining contracts as an expense when incurred if the amortization period of the assets that the Company otherwise would have
recognized is one year or less. These costs are included in selling, general and administrative expenses on our condensed consolidated statements of operations.

Income Taxes

Deferred tax assets and liabilities are recognized for the future tax consequences attributable to temporary differences between the financial statement carrying amounts of assets and
liabilities and their respective tax bases, and operating losses and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the years in which those temporary differences are expected to be recovered or settled. Valuation allowances are established to reduce deferred tax assets when it is more likely than not that some
portion or all of the deferred tax assets will not be realized. To the extent we establish a valuation allowance or increase this allowance in a period, we include an expense in the tax provision in our
condensed consolidated statements of operations.

We account for uncertain tax positions in accordance with guidance in ASC 740, which prescribes the minimum recognition threshold a tax position taken or expected to be taken in a tax
return is required to meet before being recognized in the condensed consolidated financial statements. Tax benefits are recognized only for tax positions that are more likely than not to be sustained
upon examination by tax authorities. The amount recognized is measured as the largest amount of benefit that is greater than 50% likely to be realized upon settlement. A liability for unrecognized
tax benefits is recorded for any tax benefits claimed in our tax returns that do not meet these recognition and measurement standards. We have no liabilities for uncertain tax positions as of March 31,
2024.

Our policy regarding income tax interest and penalties is to expense those items as interest expense and other expense, respectively.

Capitalized Interest

The Company capitalizes interest from external borrowings on significant expenditures for the fabrication of its natural gas compressor equipment until such projects are ready for their
intended use. Capitalized interest is added to the cost of the underlying asset and is amortized over the useful lives of the assets in the same manner as the underlying assets. For the three months
ended March 31, 2024 and 2023, the Company capitalized interest aggregating approximately $1.2 million and $0.9 million, respectively.



Recently Issued Accounting Pronouncements

In December 2023, the Financial Standards Accounting Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-09 “Income Taxes (Topics 740): Improvements to Income Tax
Disclosures” to expand the disclosure requirements for income taxes, specifically related to the rate reconciliation and income taxes paid. ASU 2023-09 is effective for our annual periods beginning
January 1, 2025, with early adoption permitted. The Company is currently evaluating the potential effect that the updated standard will have on the financial statement disclosures.

In November 2023, the FASB issued ASU 2023-07 “Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures” which expands annual and interim disclosure
requirements for reportable segments, primarily through enhanced disclosures about significant segment expenses. ASU 2023-07 is effective for our annual periods beginning January 1, 2024, and for

interim periods beginning January 1, 2025, with early adoption permitted. The adoption is not expected to have a material impact on the Company’s Consolidated Financial Statements or disclosures.

3. Inventory

Our inventory, net of allowance for obsolescence of $4.0 million at March 31, 2024 and $4.0 million at December 31, 2023, consisted of the following amounts:

March 31, 2024 December 31, 2023
(in thousands)
Inventory, net of allowance for obsolescence of $2,836,000 $ 17,934 §$
Work-in-process 877
Inventory - current 18,811
Raw materials - long term net of allowance of $1,168 879
Inventory - total $ 19,690 §

Our long-term inventory consists of raw materials that remain viable but that the Company does not expect to sell or use within one year.
Inventory Allowance
‘We routinely review our inventory allowance balance to account for slow moving or obsolete inventory costs that may not be recoverable in the future.

A summary of our inventory allowance is as follows:

March 31, 2024 December 31, 2023
(in thousands)
Beginning balance $ 4,004 $ 120
Accruals — 3,965
Write-offs — (81)
Ending balance $ 4,004 $ 4,004

4. Federal Income Tax Receivable

On March 27, 2020, the Coronavirus Aid, Relief, and Economic Security Act ("CARES Act") was enacted in response to the economic impact caused by the COVID-19 pandemic. The
CARES Act allowed NOLs incurred in 2018, 2019, and 2020 to be carried back to each of the five preceding taxable years to generate a refund of previously paid federal income taxes. The Company
generated significant NOLs during 2018 and 2019, and has filed amended returns to carryback these losses for five years. Accordingly, during 2020, the Company recorded a federal income tax
receivable of $15.0 million and an increase to its deferred income tax liability of $10.1 million on its condensed consolidated balance sheet. During the third quarter of 2020, the



Company received refunds totaling $3.9 million related to its 2018 NOLs, which reduced its federal income tax receivable to $11.5 million on its condensed consolidated balance sheet as of
March 31, 2024 and December 31, 2023.

5. Rental Equipment

Our rental equipment and associated accumulated depreciation as of March 31, 2024 and December 31, 2023, respectively, consisted of the following:

March 31, 2024 December 31, 2023
(in thousands)
Compressor units $ 517,592 $ 514,527
Work-in-process 58,187 50,867
Rental equipment 575,779 565,394
Accumulated depreciation (197,780) (191,745)
Rental equipment, net of accumulated depreciation $ 377,999 $ 373,649

We evaluated our rental equipment for potential material impairment as of March 31, 2024, and determined that an impairment of less than $0.1 million existed as of that date.
6. Long-term Debt

Our long-term debt consists of the following:
March 31, 2024 December 31, 2023
(in thousands)
Total long-term debt $ 172,000 $ 164,000

Amended and R, d Credit Agr

On May 11, 2021, we entered into a five-year senior secured revolving credit agreement ("Credit Agreement") with Texas Capital Bank, National Association (the "Lender") with an initial
commitment of $20 million and an accordion feature that would increase the maximum commitment to $30 million, subject to collateral availability. On December 12, 2022, we entered into a First
Amendment to the Credit Agreement (the "First Amendment") to increase the maximum commitment to $30 million. We also have a right to request from the Lender, on an uncommitted basis, an
increase of up to $30 million on the aggregate commitment; provided, however, the aggregate commitment amount is not permitted to exceed $50 million. The maturity date of the Credit Agreement
was May 11, 2026. The obligations under the Credit Agreement were secured by a first priority lien on a variety of our assets, including inventory and accounts receivable as well as a variable
number of our leased compressor equipment.

On February 28, 2023, we replaced our prior credit agreement by entering into a five-year senior secured revolving credit agreement (“Amended and Restated Credit Agreement”) with Texas
Capital Bank, as administrative agent (the “Lender”), TCBI Securities, Inc., as joint lead arranger and sole book runner and Bank of America, N.A., as joint lead arranger, with an initial commitment
of $175 million as of the closing date. Subject to collateral availability, we also have a right to request from the Lender, on an uncommitted basis, an increase of up to $125 million on the aggregate
commitment; provided, however, the aggregate commitment amount is not permitted to exceed $300 million. The maturity date of the Amended and Restated Credit Agreement is February 28, 2028.
The obligations under the Amended and Restated Credit Agreement are secured by a first priority lien on most of our assets, including inventory and accounts receivable as well as a variable number
of our leased compressor equipment. In connection with the amendment we agreed to pay fees of $2.0 million (representing fees equal to 1.39% of the $145 million increase in the commitment) and
reimburse the lenders for their expenses.



On November 14, 2023, the Company entered into a First Amendment to the Amended and Restated Credit Agreement (the "Amendment") with the Lender and certain other lenders 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 to the facility. In connection with the Amendment, we agreed
to pay fees of $0.6 million (representing fees equal to 1.125% of the $50 million increase in the commitment) and reimburse the lenders for their expenses. As of March 31, 2024, we were in
compliance with all financial covenants in our Amended and Restated Credit Agreement. As of March 31, 2024, we had approximately $172 million outstanding under our Amended and Restated
Credit Agreement with a weighted average interest rate of 8.93%. At March 31, 2024, we had approximately $46.1 million available for borrowing under the Amended and Restated Credit
Agreement, subject to borrowing base determination.

Borrowing Base. At any time before the maturity of the Amended and Restated Credit Agreement, we may draw, repay and re-borrow amounts available under the borrowing base up to the
maximum aggregate availability discussed above. Generally, the borrowing base equals the sum of (a) 85% of eligible accounts receivable owed to the Company, plus (b) 50% of the eligible
inventory, valued at the lower of cost or market value at such time, subject to a cap of this component not to exceed $2.5 million, plus (c) the lesser of (i) 95% of the net book value of the compressors
that the Lender has determined are eligible for the extension of credit, valued at the lower of cost or market value with depreciation not to exceed 25 years, at such time and (ii) 80% of the net
liquidation value percentage of the net book value of the eligible compressors that the Lender has determined are eligible for the extension of credit, valued at the lower of cost or market value with
depreciation not to exceed 25 years, at such time, plus (d) 80% of the net book value, valued at the lower of cost (excluding any costs for capitalized interest or other noncash capitalized costs) or
market of the eligible new compressor fleet, minus (e) any required availability reserves determined by the Lender in its sole discretion. The Lender may adjust the borrowing base components if
material deviations in the collateral are discovered in future audits of the collateral.

Interest and Fees. Under the terms of the Amended and Restated Credit Agreement, we have the option of selecting the applicable variable rate for each revolving loan, or portion thereof, of
either (a) the Base Rate (as defined below) plus the Applicable Margin, or (b) in the case of a Term SOFR (“Secured Overnight Financing Rate”) Loan, the Adjusted Term SOFR rate plus the
Applicable Margin. "Base Rate" means, for any day, a rate of interest per annum equal to the highest of (a) the prime rate for such day; (b) the sum of the federal funds rate for such day plus 0.50%;
and (c) the Adjusted Term SOFR for such day plus 1.00%. The Applicable Margin is determined based upon the leverage ratio as set forth in the most recent compliance certificate received by the
Lender for each fiscal quarter from time to time pursuant to the Amended and Restated Credit Agreement. Depending on the leverage ratio, the Applicable Margin can be 2.00% to 2.75% for Base
Rate Loans (as defined in the Amended and Restated Credit Agreement) and 3% to 3.75% for Term SOFR Loans and for requested letters of credit. In addition, we are required to pay a monthly
commitment fee on the daily average unused amount of the commitment while the Amended and Restated Credit Agreement is in effect at an annual rate equal to 0.50% of the unused commitment
amount. Accrued interest is payable monthly on outstanding principal amounts and unused commitment fee, provided that accrued interest on Term SOFR Loans is payable at the end of each interest
period, but in no event less frequently than quarterly.

Covenants. The Amended and Restated Credit Agreement contains customary representations and warranties, as well as covenants which, among other things, condition or limit our ability to
incur additional indebtedness and liens; enter into transactions with affiliates; make acquisitions in excess of certain amounts; pay dividends; redeem or repurchase capital stock or senior notes; make
investments or loans; make negative pledges; consolidate, merge or effect asset sales; or change the nature of our business. In addition, we are subject to certain financial covenants in the Amended
and Restated Credit Agreement that require us to maintain (i) a leverage ratio, as defined, lesser than or equal to 3.50 to 1.00 as of the last day of each fiscal quarter ending on or prior to December
31, 2024 and 3.25 to 1.00 for the fiscal quarter ending March 31, 2025 and for each fiscal quarter thereafter and (ii) a fixed charge coverage ratio greater than or equal to 1.25 to 1.00 as of the last day
of each fiscal quarter. As of March 31, 2024, the Company is in compliance with these covenants.

Events of Default and Acceleration. The Amended and Restated Credit Agreement contains customary events of default for credit facilities of this size and type, and includes, without
limitation, payment defaults; defaults in performance of covenants or other agreements contained in the Amended and Restated Credit Agreement and the other transaction documents; inaccuracies in
representations and warranties; certain defaults, termination events or similar events; certain defaults with respect to any other Company indebtedness in excess of $1.0 million; certain bankruptcy or
insolvency events; the rendering of certain judgments in excess of $1.0 million; certain ERISA events; certain change in control events and the defectiveness of any liens. Obligations outstanding
under the Amended and Restated Credit Agreement may be accelerated upon the occurrence of an event of default.
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7. Stock-Based and Other Long-Term Incentive Compensation
Stock Options

A summary of all option activity as of December 31, 2023, and changes during the three months ended March 31, 2024 is presented below:

Weighted Aggregate
Number Weighted Average Average Intrinsic
of Exercise Remaining Value
Stock Options Price Contractual Life (years) (in thousands)
Outstanding, December 31, 2023 129,751 $ 20.59 410 $ 274
Granted — S — - _
Cancelled / Forfeited (667) $ 10.58 — 3 3
Expired (29,667) $ 30.41 — S —
Outstanding, March 31, 2024 99,417 § 17.72 498 $ 442
Exercisable, March 31, 2024 75,082 § 19.97 392§ 231
The following table summarizes information about our stock options outstanding at March 31, 2024:
Options Outstanding Options Exercisable
Weighted
Average Weighted Weighted
Remaining Average Average
Contractual Exercise Exercise
Range of Exercise Prices Shares Life (years) Price Shares Price
$0.01-18.00 51,000 8.01 § 10.77 26,665 $ 10.76
$22.01-26.00 28,667 1.03 § 22.90 28,667 § 22.90
$26.01-30.00 19,750 288 § 28.15 19,750  $ 28.15
99,417 498 $ 17.72 75,082 § 19.97
The following table summarizes changes in our unvested stock options for the three months ended March 31, 2024:
Weighted Average Grant Date Fair Value Per
Unvested Stock Options: Shares Share
Unvested at December 31, 2023 24335 $ 5.45
Granted — 3 —
Vested, outstanding shares —  $ —
Cancelled/Forfeited — 3 —
Unvested at March 31, 2024 24,335 ¢ 5.45

As of March 31, 2024, there was $82,000 of unrecognized compensation cost related to unvested options. For the three months ended March 31, 2024, there was $29,000 of compensation
expense for stock options. For the three months ended March 31, 2023, there was $22,000 of compensation expense for stock options.



Restricted Shares/Units and Performance Share Units

The following summarizes grants made of equity awards under our 2019 Equity Incentive Plan, as amended, on the dates indicated:

*  On April 25, 2023, the Compensation Committee awarded 27,840 shares of restricted stock to our Chief Technical Officer that vest ratably over three years, beginning on April 25,
2024.

*  Pursuant to the Retirement Agreement dated May 17, 2022, between the Company and Mr. Taylor, on April 25, 2023, the Compensation Committee awarded 58,790 fully vested
shares of common stock to Mr. Taylor.

¢ On May 9, 2023, the Compensation Committee awarded each of our four independent Board members 9,470 restricted stock units. These restricted stock units vest one year from
the date of grant. With respect to the 9,470 share RSU award received by Mr. Jacobs, at the time of grant, he was an employee of Mill Road Capital Management, LLC (“Mill Road”), and
was serving on our Board pursuant to a right of appointment held by Mill Road in connection with a Cooperation Agreement between Mill Road and us. Pursuant to a pre-existing
contractual obligation, Mill Road has the right to receive the economic benefit of the shares upon vesting of this RSU. On January 29, 2024, Mr. Jacobs terminated his employment with Mill
Road and on February 12, 2024, he began employment as our permanent Chief Executive Officer. As a result, since he no longer qualified as an independent member of our Board, Mr.
Jacobs relinquished the vesting of 2,252 shares representing the pro-rata number of shares allocable under the award since the beginning his employment in February. Thus, these shares have
not been issued and remain in our 2019 Plan for future award grants. In connection with the contractual obligation noted above, 6,856 of the vested shares are in the process of being
transferred by Mr. Jacobs to Mill Road for no consideration, and Mr. Jacobs continues to own 362 of the vested shares relating the period between his termination of employment with Mill
Road and employment as our CEO.

¢ On June 30, 2023, Stephen C. Taylor, in connection with his agreement to continue as our Interim Chief Executive Officer while we finalized our permanent CEO search, was
granted restricted stock units for 10,101 shares of common stock that vest one year from the date of grant. In addition, Mr. Taylor was also issued 10,101 shares of common stock pursuant to
his Retirement Agreement.

¢ On October 8, 2023, the Compensation Committee awarded 6,361 restricted stock units to Brian Tucker, our Chief Operating Officer. These units will vest ratably over three years
beginning on October 9, 2024.

¢ On October 26, 2023, the compensation committee awarded 4,623 restricted stock units to an independent director. These units vest one year from the date of the grant.

¢ OnJanuary 29, 2024, the compensation committee awarded Justin Jacobs, our Chief Executive Officer, 31,382 restricted stock units and two performance share unit awards, one for

6,494 shares representing a signing bonus and another for 31,382 shares representing an award for 2024 (pro-rated). The restricted stock units vest over three years in equal tranches
beginning on the one-year anniversary of the grant date..

¢ On March 4, 2024, the compensation committee awarded Brian Tucker our Chief Operating Officer 11,293 restricted stock units and 11,293 performance share units. These
restricted stock units vest over three years in equal tranches beginning on the one-year anniversary of the grant date.

¢ In addition on March 14, 2024, the compensation committee awarded Jim Hazlett, our Chief Technical Officer, 21,984 restricted stock units. These restricted stock units vest over
three years in equal tranches beginning on the one-year anniversary of the grant date.

In connection with the performance share unit awards granted to Messrs. Jacobs and Tucker set forth above, potential payout for the PSU award is based upon performance for a three-year
period ending December 31, 2026 measured against relative total shareholder return (“TSR”) compared to a peer group as established by the Compensation Committee. The PSU award payout ranges
from zero (if the Company ranks below the 30th percentile) and up to 200% for Mr. Jacobs, the CEO (if the Company ranks first) based upon the Company’s relative TSR performance ranking
(subject to certain caps based on absolute TSR).

Total compensation expense related to these and previously granted restricted stock awards was $0.2 million and $0.5 million for the nine months ended March 31, 2024, and 2023,
respectively.
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A summary of all restricted stock/units outstanding as of December 31, 2023 and activity during the three months ended March 31, 2024 is presented below:

Weighted Aggregate
Number Average Intrinsic
of Weighted Average Remaining Value
Shares Grant Date Fair Value  Contractual Life (years) (in thousands)
Outstanding, December 31, 2023 133,898 §$ 10.66 1.57 $ 1,813
Granted 64,659 § 16.60 $ 1,073
Vested (9,648) $ 9.52 $ 157
Canceled/Forfeited (21,147) § 11.12 $ 235
Outstanding, March 31, 2024 167,762 § 13.02 397 $ 3,260

8. Earnings (loss) per Share

The following table reconciles the numerators and denominators of the basic and diluted earnings per share computation:
Three months ended

March 31,
2024 2023
(in thousands, except per share data)

Numerator:

Net income (loss) $ 5,098 $ 370
Denominator for earnings per basic common share:

Weighted average common shares outstanding 12,380 12,213
Denominator for earnings per diluted common share:

Weighted average common shares outstanding 12,380 12,213

Dilutive effect of stock options and restricted stock/units 85 141

Diluted weighted average shares 12,465 12,354
Earnings (loss) per common share:

Basic $ 0.41 $ 0.03

Diluted $ 0.41 $ 0.03

9. Commitments and Contingencies

From time to time, we are a party to various legal proceedings in the ordinary course of our business. We are not currently a party to any material legal proceedings, and we are not aware of
any threatened material litigation. The Company believes it maintains adequate insurance coverage against any potential litigation loss relating to insurable risks.
10. Subsequent Events

In accordance with ASC 855 - Subsequent Events - the Company has evaluated all events subsequent to the balance sheet date as of March 31, 2024 through the date this report was issued
and believes nothing is required thereunder.
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Item 2. Ma t’s Di ion and Analysis of Financial Condition and Results of Operations

=)

The discussion and analysis of our financial condition and results of operations are based on, and should be read in conjunction with, our condensed consolidated financial statements and the
related notes included elsewhere in this report and in our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC (the "Annual Report").

This report and our Annual Report, as amended, contain certain forward-looking statements, within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, as amended, and information pertaining to us, our industry and the oil and natural gas industry that is based on the beliefs of our management, as well as
assumptions made by and information currently available to our management. All statements, other than statements of historical facts contained in this report as well as our Annual Report, including
statements regarding our future financial position, growth strategy, budgets, projected costs, plans and objectives of management for future operations, are forward-looking statements. We use the

” » < ” < » <

words “may,” “will,” “expect,” “anticipate,” “estimate,” “believe,” “continue,” “intend,” “plan,” “budget” and other similar words to identify forward-looking statements. You should read statements
that contain these words carefully and should not place undue reliance on these statements because they discuss future expectations, contain projections of results of operations or of our financial
condition and/or state other “forward-looking” information. We do not undertake any obligation to update or revise publicly any forward-looking statements. Although we believe our expectations
reflected in these forward-looking statements are based on reasonable assumptions, no assurance can be given that these expectations or assumptions will prove to have been correct.

2

Please read Item 1A, Risk Factors, in our Annual Report, as it contains important factors that could cause actual results to differ materially from the expectations reflected in the forward-
looking statements.

Overview

We rent, operate and maintain, as well as sell natural gas compressors and related equipment. We also design, fabricate and manufacture compressor units both for sale and rental to our
customers. Some fabrication work is done in-house with an increasing amount done by third-party contractors. Our primary focus is on the rental of natural gas compressors. Our rental contracts
generally provide for initial terms of six to 60 months, with our larger horsepower units having longer initial terms than our small and medium horsepower units. After the initial term of our rental
contracts, most of our customers have continued to rent our compressors on a month-to-month basis. Rental amounts are billed monthly in advance and include maintenance of the rented
compressors. As of March 31, 2024, we had 1,245 natural gas compressors totaling 444,220 horsepower rented to 80 customers compared to 1,245 natural gas compressors totaling 335,314
horsepower rented to 74 customers at March 31, 2023.

We also fabricate natural gas compressors for sale to our customers, designing compressors to meet unique specifications dictated by well pressures, production characteristics and particular
applications for which compression is sought. Fabrication of compressors involves our purchase of engines, compressors, coolers and other components, and our assembling of these components on
skids for delivery to customer locations. These major components of our compressors are acquired through periodic purchase orders placed with third-party suppliers on an “as needed” basis, which
presently requires a minimum three to twelve month lead time with delivery dates scheduled to coincide with our estimated production schedules. Although we do not have formal continuing supply
contracts with any major supplier, we believe we have adequate alternative sources available. Finally due to supply chain disruptions as a result of the COVID-19 pandemic, the Russian invasion of
the Ukraine and the increased rate of inflation, we continue to experience cost increases and sporadic unavailability of many of our parts needed to fabricate and maintain our rental fleet. While we
have a robust supplier network, pricing pressure from our customers and competitors may present challenges in increasing our rental rates to offset these increased costs which could have a material
adverse effect on the results of our operations and financial condition, particularly if we were unable to increase our rental rates and sales prices proportionate to any such component price increases.
We also use third-party contractors for fabrication and these companies may experience the same risks.

In December 2023, we decided to cease fabrication of new compressor units for sale or rental to customers at our Midland, Texas facility. We continue to maintain new unit compressor
fabrication capability at our Tulsa, Oklahoma facility as well as having relationships with multiple outsourced compressor fabrication providers.

We also manufacture a line of compressor frames, cylinders and parts, known as our CiP (Cylinder-in-Plane) product line. We use finished CiP component products in the fabrication of
compressor units for sale or rental by us or sell the finished component products to other compressor fabricators. Although we have significantly de-emphasized our flare product line, we continue to
hold a limited inventory of flare stacks and related ignition and control devices for onshore and offshore incineration of gas compounds such as hydrogen sulfide, carbon dioxide, natural gas and
liquefied petroleum gases. To provide
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customer support for our compressor and flare sales businesses, we stock varying levels of replacement parts at our Midland, Texas facility and at field service locations. We also provide an exchange
and rebuild program for screw compressors and maintain an inventory of new and used compressors to facilitate this business.

We provide aftermarket services to our non-rental customers under written maintenance contracts or on an as-required basis in the absence of a service contract.

The oil and natural gas equipment rental and services industry is cyclical in nature. The most critical factor in assessing the outlook for the industry is the worldwide supply and demand for
oil and natural gas and the corresponding changes in commodity prices. As demand and prices increase, oil and natural gas producers typically increase their capital expenditures for drilling,
development and production activities, although recent equity capital constraints and demands from institutional investors to keep spending within operating cash flow have meaningfully restrained
capital expenditure budgets of domestic exploration and production companies. Generally, increased capital expenditures result in greater revenues and profits for service and equipment companies.

Generally, higher commodity prices lead to higher capital expenditures by oil and natural gas producers and higher levels of production. In general, we expect our overall business activity
and revenues to track the level of activity in the oil and natural gas industry, specifically production levels, with changes in crude oil and condensate production and consumption levels and prices
affecting our business more than changes in domestic natural gas production and consumption levels and prices. In recent years we have increased our rental and sales in unconventional oil shale
plays, which are more dependent on crude oil prices. With this shift towards oil production, the demand for overall compression services and products is driven by two general factors; an increased
focus by producers on artificial lift applications, e.g., production enhancement with compression assisted gas lift; and declining reservoir pressure in maturing natural gas producing fields, especially
non-conventional production. These latter types of applications have historically been serviced by wellhead size compressors, and continue to be, but there has also been an economic move by our
customers towards centralized drilling and production facilities, which have increased the market need for single and multiple larger horsepower compressor packages. We recognized this need and
shifted our focus towards designing, fabricating and renting gas compressor packages that range from 400 horsepower up to 2,500 horsepower. While this is a response to market conditions and
trends, it also provides us with the opportunity to compete as a full-line compression provider.

We typically experience a decline in demand during periods of low crude oil and natural gas prices. In recent years, our level of activity has become more largely driven by the price of crude
oil as opposed to natural gas. During the first quarter of 2020, due to COVID, we saw a substantial decline in the prices for oil and natural gas. While prices largely recovered in 2021 and then
stabilized more recently, activity levels of exploration and production companies have been and will continue to be dependent not only on commodity prices, but also on their ability to generate
sufficient operational cash flow to fund their activities. Generally, we feel that the level of demand for our compressor services is more closely tied to production activities, which are likely to fare
better than drilling activity in periods of declining commodity prices.

For fiscal year 2024, our forecasted capital expenditures will be directly dependent upon our customers’ compression requirements and our capital availability, while maintaining prudent
levels of debt. We believe that cash on hand, cash flows from operations and borrowings under our revolving credit facility will be sufficient to satisfy our capital and liquidity requirements through
2024. If we require additional capital to fund any significant unanticipated expenditures, including any material acquisitions of other businesses, joint ventures or other opportunities, this additional
capital could exceed our current resources, might not be available to us when we need it, or might not be on acceptable terms.

Industry Update

We typically experience a decline in demand during periods of low crude oil and natural gas prices. During the first quarter of 2020, we saw a substantial decline in the prices for oil and
natural gas. Commodity prices stabilized somewhat during 2021 and increased in the first half of 2022 and declined in the second half of 2022 but have remained relatively stable since that time.
Historically, activity levels of exploration and production companies have been dependent on commodity prices. However, recent capital market focus on cash returns from exploration and production
companies has restricted capital spending below levels that have historically been observed during higher commodity price environments. Generally, though, we believe that production activities (in
which we are involved) will fare better than drilling activity. This is reflected in both the stability of our rental revenues, which is driven by production activities, and the volatility of our compressor
sales, which tends to fluctuate with customers' capital allocations. As such, we still expect compressor sales to be low for the foreseeable future, as exploration and production companies have elected
to rent compression units rather than allocating capital dollars to purchase new compression. Accordingly, we have chosen to deemphasize the new unit fabrication portion of our business and instead
focus our efforts on our rental business.
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Results of Operations
Three months ended March 31, 2024, compared to the three months ended March 31, 2023.

The table below shows our revenues and percentage of total revenues of each of our product lines for the three months ended March 31, 2024 and 2023.

Three months ended March 31,

2024 2023
(in thousands)
Rental $ 33,734 91.4 % $ 22,723 85.4 %
Sales 2,503 6.8 % 2,992 11.2 %
Aftermarket service 670 1.8 % 905 34 %
Total $ 36,907 $ 26,620

Total revenue increased 38.6% to $36.9 million for the three months ended March 31, 2024 compared to $26.6 million for the three months ended March 31, 2023. This increase was
primarily a result of higher rental revenue (48.5% increase) during 2024.

Rental revenue increased to $33.7 million for the three months ended March 31, 2024 compared to $22.7 million for the same period in 2023. This increase during the first quarter of 2024
was attributable to an increase in high horsepower compression rentals and rate increases.

As of March 31, 2024, we had 1,894 compressor packages in our fleet, up from 1,875 units at March 31, 2023 due to the additional of high horsepower units during 2023 partially offset by
the retirement of units during the fourth quarter of 2023 and the disposition of a small number of compressors from the fleet during this year. The Company's total unit horsepower increased to
542,256 horsepower at March 31, 2024 compared to 433,013 horsepower at March 31, 2023, due to additions to the Company's fleet of 78 high horsepower compressors over the past 12 months. As
of March 31, 2024, we had 1,245 natural gas compressors with a total of 444,220 horsepower rented to 80 customers, compared to 1,245 natural gas compressors with a total of 335,314 horsepower
rented to 74 customers as of March 31, 2023. As a result of the addition of high horsepower units during 2023 and these units being rented to customers, our total rented horsepower as of March 31,
2024 increased by 32.5% over the last twelve months. Our rental fleet had unit utilization as of March 31, 2024, and 2023, respectively, of 65.7% and 66.4%, and our horsepower utilization for the
same dates increased to 81.9% from 77.4%. Our total rented horsepower increased by 32.5% contrasted against a flat number of total rented units. This illustrates the growing demand for our high
horsepower units while the demand for our smaller and medium horsepower units has remained relatively constant over this time period.

Sales revenue decreased (16.3)% to $2.5 million for the three months ended March 31, 2024 compared to $3.0 million for the three months ended March 31, 2023. This decrease is primarily

attributable to lower compressor sales during the first quarter of 2024 compared to the same period in 2023. Sales are subject to fluctuations in timing of industry activity related to our customers'
capital projects and, as such, can vary substantially between periods and due in part to this, we have decided to shift the focus of our business away from sales of new compressor packages to renting
our owned units to our customers.

Aftermarket service revenue decreased 26.0% to $0.7 million for the three months ended March 31, 2024 compared to $0.9 million for the three months ended March 31, 2023. This decrease
is primarily attributable to lower revenue from commissioning of new units during the three months ended March 31, 2024 compared to the same quarter in the previous year.

Cost of rentals increased to $13.1 million during the three months ended March 31, 2024 compared to $11.6 million during the three months ended March 31, 2023. This 12.6% increase in
costs of rentals is primarily due to more rented horsepower during the first quarter of 2024.

Cost of sales decreased 32.7% to $2.2 million during the three months ended March 31, 2024 compared to $3.2 million during the three months ended March 31, 2023. This decrease was
primarily due to lower sales activity.
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Selling, general, and administrative ("SG&A") expenses increased 3.1% to $4.7 million for the three months ended March 31, 2024 compared $4.6 million during the same period in 2023.
SG&A increased due to higher consulting and health insurance expenses partially offset by lower legal fees.

Depreciation and amortization expense increased to $7.1 million for the three months ended March 31, 2024 compared to $6.2 million for the three months ended March 31, 2023, due to
depreciation expense for high horsepower units acquired during 2023.

We recorded an income tax expense of approximately $1.5 million for the three months ended March 31, 2024 compared to an income tax expense of $0.2 million for the three months ended
March 31, 2023. For interim periods, our income tax expense is computed based upon our estimated annual effective tax rate and any discrete items that impact the interim periods. Our estimated
annual effective tax rate differs from the U.S. federal statutory rate of 21% primarily as a result of certain expenses not being deductible for income tax purposes.

Non-GAAP Financial Measures
Our definition and use of Adjusted EBITDA

“Adjusted EBITDA” is a non-GAAP financial measure that we define as earnings (net (loss) income) before interest, taxes, depreciation and amortization, as well as non-cash stock
compensation, severance expenses, impairment expenses, an increase in inventory allowance and inventory write-offs, and retirement of rental equipment. This term, as used and defined by us, may
not be comparable to similarly titled measures employed by other companies and is not a measure of performance calculated in accordance with GAAP. Adjusted EBITDA should not be considered
in isolation or as a substitute for operating income, net income or loss, cash flows provided by operating, investing and financing activities, or other income or cash flow statement data prepared in
accordance with GAAP. However, management believes Adjusted EBITDA is useful to an investor in evaluating our operating performance because:

¢ itis widely used by investors in the energy industry to measure a company’s operating performance without regard to items excluded from the calculation of Adjusted EBITDA, which can
vary substantially from company to company depending upon accounting methods and book value of assets, capital structure and the method by which assets were acquired, among other
factors;

it helps investors to more meaningfully evaluate and compare the results of our operations from period to period by removing the impact of our capital structure and asset base from our
operating structure; and

it is used by our management for various purposes, including as a measure of operating performance, in presentations to our Board of Directors, and as a basis for strategic planning and
forecasting.

Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation, or as a substitute for analysis of our results as reported under generally accepted
accounting principles. Some of these limitations are:

¢ Adjusted EBITDA does not reflect our cash expenditures, future requirements for capital expenditures, or contractual commitments;

¢ Adjusted EBITDA does not reflect changes in, or cash requirements for, our working capital needs;
¢ Adjusted EBITDA does not reflect the cash requirements necessary to service interest or principal payments on our debts; and

¢ although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and Adjusted EBITDA does not reflect
any capital expenditures for such replacements.

There are other material limitations to using Adjusted EBITDA as a measure of performance, including the inability to analyze the impact of certain recurring items that materially affect our
net income or loss, and the lack of comparability of results of operations of different companies. Please read the table below under “Reconciliation” to see how Adjusted EBITDA reconciles to our
net (loss) income, for the three months ended and the nine months ended March 31, 2024 and 2023, the most directly comparable GAAP financial measure.

17



Reconciliation

The following table reconciles our net income, the most directly comparable GAAP financial measure, to Adjusted EBITDA:
Three months ended March 31,

2024 2023
(in thousands)

Net income (loss) $ 5098 $ 370
Interest expense 2,935 —
Income tax expense 1,479 150
Depreciation and amortization 7,087 6,165
Non-cash stock compensation expense 274 487
Severance expenses — 612
Retirement of rental equipment 5 =

Adjusted EBITDA $ 16,878  § 7,784

For the three months ended March 31, 2024, Adjusted EBITDA increased $9.1 million, or 116.8%, due primarily to an $11.0 million increase in rental revenues partially offset by a $1.5
million increase in costs of rentals.

Liquidity and Capital Resources

Our working capital positions as of March 31, 2024 and December 31, 2023 are set forth below:

March 31, December 31,
2024 2023

(in thousands)

Current Assets:

Cash and cash equivalents $ 5239 § 2,746
Trade accounts receivable, net 42,341 39,186
Inventory 18,811 21,639
Federal income tax receivable 11,512 11,538
Prepaid expenses and other 938 1,162

Total current assets 78,841 76,271

Current Liabilities:

Accounts payable 12,431 17,628
Accrued liabilities 11,995 15,085

Total current liabilities 24,426 32,713

Total working capital $ 54,415 § 43,558

For the three months ended March 31, 2024, we invested $10.9 million in rental equipment and other equipment by adding approximately $10.9 million in new equipment to our rental fleet
and less than $0.1 million primarily in other machinery and equipment. Our investment in rental equipment and other equipment also includes any changes to work-in-process related to our rental
fleet jobs at the beginning of the period compared to the end of the period. Our rental work-in-process increased by $7.6 million during the three months ended March 31, 2024. We financed our
investment in rental equipment, property and other equipment with cash flow from operations, and borrowings under our Amended and Restated Credit Facility. We anticipate that our cash flows
from operations as well as our borrowing capacity under our Amended and Restated Credit Agreement will provide adequate liquidity for our planned capital expenditures during the remainder of
2024. For any new capital expenditures in 2024 and beyond that exceeds our cash flow from operations and our borrowing base under our Amended and Restated Credit Agreement, we anticipate that
we would need to negotiate an expansion of our borrowing capacity under our Amended and Restated Credit Agreement or raise money in the capital markets through sales of equity or

18



debt securities. While we control the timing and extent of our capital expenditures, there is no assurance that any such borrowing expansion would be granted. At March 31, 2024 we had
approximately $46.1 million available for borrowing under the Amended and Restated Credit Agreement, subject to borrowing base determination.

Cash flows

At March 31, 2024, we had cash and cash equivalents of $5.2 million compared to $2.7 million at December 31, 2023. Our cash flows from operating activities of $5.6 million were offset by
capital expenditures of $10.9 million during the three months ended March 31, 2024. We had working capital of $54.4 million at March 31, 2024 compared to $43.6 million at December 31, 2023.
We generated cash flows from operating activities of $5.6 million during the first three months of 2024 compared to cash flows provided by operating activities of $18.2 million for the first three
months of 2023.

Business Strategy
Our long-term intentions to grow our revenue and profitability are based on the following business strategies;

*  Optimize existing utilized fleet. We believe there are opportunities to modestly improve the profitability of our existing utilized rental fleet through targeted price increases, particularly in
geographic areas that have experienced high rates of cost inflation, along with operational efficiencies by using improved data collection and analysis to optimize our costs in labor, parts, and
maintenance costs.

e Improve asset utilization. We believe we can improve the overall cash flow of the business by increasing utilization of the existing fleet as well as creating investable cash from non-cash
assets. We have a significant number of unutilized units—we will review these assets to determine where relatively low-cost capital expenditures can improve the marketability and cash flow
potential of the units. We also have a significant amount of capital tied up in non-cash assets (including working capital and fixed assets) that we believe can be monetized and invested back
in the fleet at or above target levels of return on invested capital.

e Expand rental fleet. We intend to prudently increase the size of our rental fleet mainly through pre-contracted agreements with our customers. We believe our future growth in this part of
our strategy will be primarily driven through our placement of larger horsepower, centralized wellhead natural gas compressors for unconventional oil production, with select increases in

medium horsepower units to meet customer demand beyond our inventory.

«  Execute accretive mergers and acquisitions. We believe there are opportunities in mergers with or acquisitions of competitive rental compression companies or related businesses providing
similar services. While there is no certainty as to the probability of any particular deal, we will continue to evaluate potential acquisitions, joint ventures and other opportunities that could
enhance value for our shareholders.
Critical Accounting Policies and Practices

Our condensed consolidated financial statements are prepared in accordance with generally accepted accounting principles in the United States. In the ordinary course of business, we have
made a number of estimates and assumptions relating to the reporting of results of operations and financial condition in the preparation of our financial statements in conformity with accounting
principles generally accepted in the United States. Actual results could differ significantly from those estimates under different assumptions and conditions. Management has determined that our
critical accounting policies are those that relate to revenue recognition, estimating the allowance for doubtful accounts, accounting for income taxes, accounting for long-lived assets and accounting
for inventory.

There have been no changes in the critical accounting policies disclosed in the Company's Form 10-K for the year ended December 31, 2023.

Recently Issued Accounting Pronouncements

Please read Note 2, Summary of Significant Accounting Policies, Recently Issued Accounting Pronouncements in our condensed consolidated financial statements in this report.
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Off-Balance Sheet Arrangements

From time-to-time, we enter into off-balance sheet arrangements and transactions that can give rise to off-balance sheet obligations. As of March 31, 2024, the off-balance sheet
arrangements and transactions that we have entered into include purchase agreements. We do not believe that these arrangements are reasonably likely to materially affect our liquidity or availability
of capital resources.

Special Note Regarding Forward-Looking Statements

Except for historical information contained herein, the statements in this report are forward-looking and made pursuant to the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements involve known and unknown risks and uncertainties, which may cause our actual results in future periods to differ materially from forecasted results.
Those risks include, among other things, the loss of market share through competition or otherwise; the introduction of competing technologies by other companies; a prolonged, substantial reduction
in oil and natural gas prices, which could cause a decline in the demand for our products and services; and new governmental safety, health and environmental regulations, which could require us to
make significant capital expenditures. The forward-looking statements included in this Form 10-Q are only made as of the date of this report, and we undertake no obligation to publicly update such
forward-looking statements to reflect subsequent events or circumstances. A discussion of these and other risk factors is included in our Annual Report on Form 10-K for the year ended December
31, 2023 filed with the SEC.

Item 3. Quantitative and Qualitative Disclosures about Market Risk
There have been no changes in the market risks disclosed in the Company's Form 10-K for the year ended December 31, 2023.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures.
Our management, including the Chief Executive Officer and our Interim Chief Financial Officer, is responsible for establishing and maintaining adequate internal control over financial reporting
(“ICFR”), as defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of

financial reporting and the preparation of the consolidated financial statements for external purposes in accordance with GAAP.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are
subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Our management conducted an evaluation of the effectiveness of the Company’s internal control over financial reporting as of March 31, 2024, based on the Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

Based on the results of this evaluation, the Company’s management concluded that internal control over financial reporting was not effective as of March 31, 2024, due to the material
weakness listed below.

A material weakness is a deficiency, or a combination of deficiencies, in ICFR, such that there is a reasonable possibility that a material misstatement of our annual or interim financial
statements will not be prevented or detected on a timely basis.

Management identified a material weakness in its internal control over financial reporting at December 31, 2022, over our inventory process which still exists as of March 31, 2024.
Specifically, we have identified issues related to: (i) year-end physical inventory count procedures, and (ii) the process to review and approve inventory adjusting journal entries.

After giving full consideration to this material weakness, and the additional analyses and other procedures that we performed to ensure that our condensed consolidated financial statements

included herein were prepared in accordance with U.S. generally accepted accounting principles (“US GAAP”), our management has concluded that our condensed consolidated financial statements
present fairly, in all material respects our financial position, results of operations and cash flows for the periods disclosed in conformity with US GAAP.
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Remediation Plan for Material Weakness

In response to the material weakness, management, with oversight of the Audit Committee of the Board of Directors, has begun the process of, and is committed to, designing and
implementing effective measures to strengthen our internal controls over financial reporting and remediate the material weakness.

Our planned internal control remediation efforts, which continue, include:

¢ We have updated and implemented new accounting policies and procedures related to work in process inventory. These included modifying our financial reporting account consolidation
procedures and financial review process.

*  We have hired additional management with a focus on inventory control and inventory best practices.
*  We are continuing to limit the amount of inventory held outside of centralized warehouses.

*  We have improved and enforced our formalized inventory count and inventory adjustment processes which includes taking steps to reinforce the inventory taking procedures, proper training
and supervision of warehouse staff.

¢ We have added additional inventory safeguards in our warehouses limiting physical access to our inventory.
¢ We have limited the number of employees who can make inventory adjustments in our accounting software by adding additional IT controls around inventory transfers.

*  We have engaged a third-party consultant to conduct a full assessment of our controls and procedures.

*  We intend to continue efforts to ensure our employees understand the ongoing importance of internal controls and compliance with corporate policies and procedures.

¢ We have added a highly qualified new member to our board of directors and expanded our audit committee

We feel that the outcome of the actions discussed above have yielded favorable results to date. We are continuing to evaluate the effectiveness of these actions and we will require additional
validation and testing of the design and operating effectiveness of internal controls over a sustained period of financial reporting cycles. , We are committed to the continuous improvement of our
internal control over financial reporting and will diligently review our internal control over financial reporting on an ongoing basis.

PART II - OTHER INFORMATION
Item 1. Legal Proceedings

From time to time, we are a party to various legal proceedings in the ordinary course of our business. We are not currently a party to any material legal proceedings.
Item 1A. Risk Factors

Please refer to and read Item 1A, Risk Factors in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 for a discussion of the risks associated with our Company
and industry.
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Item 2.

Item 3.

Item 4.

Item S.

Unregistered Sales of Equity Securities and Use of Proceeds

None.
Defaults Upon Senior Securities

None.

Mine Safety Disclosures
None.

Other Information

None
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Item 6. Exhibits

The following exhibits are filed herewith or incorporated herein by reference, as indicated:

Exhibit No. Description
3.1 Atticles of Incorporation, as amended (Incorporated by reference to Exhibit 3.1 of the 10-QSB filed and dated November 10, 2004.)
32 Bylaws as amended (Incorporated by reference to Exhibit 3.1 of the Registrant's current report on form 8-K filed with the Securities and Exchange Commission on February 10,
== 2021.
4.1 Description of Securities (Incorporated by reference to the Registrant's Registration Statement on From 8-A, filed with the SEC on October 27, 2008.)
4.2 Form of Senior Indenture (Incorporated by reference to Exhibit 4.1 of the Registrant's Registration Statement on From S-3 (No. 333-261091) and filed on November 16, 2021.)
43 Form of Subordinated Indenture (Incorporated by reference to Exhibit 4.4 of the Registrant's Registration Statement on Form S-3 (No. 333-261091) and filed on November 16,
== 2021.)
10,1 2019 Equity Incentive Plan, as amended (Incorporated by reference to Exhibit 4.3 of the Registrant’s Registration Statement on Form S-8 filed with the Securities and Exchange
— Commission on July 12, 2022.)
10.2+ Stock Option Plan, as amended and restated (Incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
—_—= Commission on June 21, 2016.)
10.3% Retirement Agreement dated May 17, 2022 between Natural Gas Services Group, Inc. and Stephen C. Taylor (Incorporated by reference to Exhibit 10.1 of the Registrant’s Current
—== Report on Form 8-K filed with the Securities and Exchange Commission on May 19, 2022.)
10.4 The Executive Nonqualified Excess Plan Adoption Agreement, referred to as the Nonqualified Deferred Compensation Plan (Incorporated by reference to Exhibit 10.11 of the
o4t Registrant's Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on May 6, 2016.)

Amended and Restated Credit Agreement dated February 28, 2023, among Natural Gas Services Group, Inc., the other Loan Parties thereto, Texas Capital Bank, in its capacity as
10.5

Administrative Agent and the Lenders party thereto (Incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the Securities and
Exchange Commission on March 6, 2023.)


https://www.sec.gov/Archives/edgar/data/1084991/000101054904000711/natural10qsbex31093004.txt
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001084991/000108499121000008/ngs-20210204.htm
https://www.sec.gov/Archives/edgar/data/0001084991/000108499108000020/form8-a_12b.htm
https://www.sec.gov/Archives/edgar/data/0001084991/000108499121000097/exhibit42ngs-formsx3senior.htm
https://www.sec.gov/Archives/edgar/data/0001084991/000108499121000097/exhibit44ngs-formsx3subord.htm
https://www.sec.gov/Archives/edgar/data/1084991/000108499122000090/forms-8foradditionalshares.htm
https://www.sec.gov/Archives/edgar/data/1084991/000108499116000073/a1998stockplanamendedandre.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001084991/000108499122000056/ngs-20220517.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1084991/000108499122000134/ngs-20221221.htm
https://www.sec.gov/Archives/edgar/data/1084991/000108499116000060/deferredcompplan.htm
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Amended and Restated Pledge and Security Agreement dated February 28, 2023, among Natural Gas Services Group, Inc., the Grantors thereto, Texas Capital Bank, in its capacity
as Administrative Agent, for the Lenders and other Secured Parties (Incorporated by reference to Exhibit 10.2 of the Reglstrant s Current Report on Form 8-K filed with the
Securities and Exchange Commission on March 6, 2023.)

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 (Incorporated by reference to Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on November 15, 2023.)

Retention Agreement dated September19, 2023 between Natural Gas Services Group, Inc. and James Hazlett (Incorporated by reference to Exhibit 10.11 of the Registrant’s
Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on November 14, 2023.)

Employment Agreement between Brian L. Tucker and Natural Gas Services Group, Inc. dated October 9, 2023 (Incorporated by reference to Exhibit 10.1 of the Registrant’s Current
Report on Form 8-K filed with the Securities and Exchange Commission on October 10, 2023.)

Employment Agreement between Justin C. Jacobs and Natural Gas Services Group, Inc. dated January 29, 2024 (Incorporated by reference to Exhibit 10.1 of the Registrant’s
Current Report on Form 8-K filed with the Securities and Exchange Commission on February 1, 2024.)

Employee Non-Compete Agreement between Justin C. Jacobs and Natural Gas Services Group, Inc. dated January 29, 2024 (Incorporated by reference to Exhibit 10.2 of the
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 1, 2024.)

Employee Proprietary Rights Agreement between Justin C. Jacobs and Natural Gas Services Group, Inc. dated January 29, 2024 (Incorporated by reference to Exhibit 10.3 of the
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on February 1, 2024.)

Form of Restricted Stock Unit Award under the Natural Gas Services Group, Inc. 2019 Equity Incentive Plan, as amended (Incorporated by reference to Exhibit 10.12 of the
Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on April 1, 2024. )

Form of Performance Stock Unit Award under the Natural Gas Services Group, Inc. 2019 Equity Incentive Plan, as amended (Incorporated by reference to Exhibit 10.13 of the
Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on April 1, 2024.)

Interim CEO Agreement between Natural Gas Services Group, Inc. and Stephen C. Taylor dated June 30, 2023, as extended on December 31, 2023 (Incorporated by reference to
Exhibit 10.1 of the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 5, 2023.)

Certification of Interim Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Principal Accounting Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification of Interim Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
Certification of Principal Accounting Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Document

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
T Indicates a management contract or compensatory plan or arrangement


https://www.sec.gov/ix?doc=/Archives/edgar/data/1084991/000108499123000012/ngs-20230208.htm
https://www.sec.gov/Archives/edgar/data/1084991/000108499123000019/exhibit101tcbamendedandres.htm
https://www.sec.gov/Archives/edgar/data/1084991/000108499123000019/exhibit102toretcbamendedan.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1084991/000108499123000047/ngs-20230428.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1084991/000108499123000085/ngs-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001084991/000108499123000085/ngs-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001084991/000108499123000085/ngs-20230630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001084991/000108499123000085/ngs-20230630.htm

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 thereunto duly authorized.

NATURAL GAS SERVICES GROUP, INC.

/s/ Justin Jacobs /s/ John Bittner

John Bittner
Interim Chief Financial Officer
(Principal Accounting Officer)

Justin Jacobs
Chief Executive Officer
(Principal Executive Officer)

May 15,2024 May 15, 2024



Exhibit 10.11

Employee Non-Compete Agreement

This Employee Non-Compete Agreement (“Agreement”) is entered into by and between Natural
Gas Services Group, Inc., a Colorado corporation, (the “Employer”) and Justin C. Jacobs (the
“Employee”), (the Employer and the Employee are collectively referred to as the “Parties™), as
of January 29, 2024 (the “Effective Date™),

Whereas, the Parties have concurrently entered into an Employment Agreement as of the
Effective Date (the “Employment Agreement™) and in connection therewith, terms that are used
but not defined in this Agreement shall have the meanings ascribed to them in the Employment
Agreement.

In consideration of the Employee's employment by the Employer as Chief Executive Officer,
which the Employee acknowledges to be good and valuable consideration for the Employee's
obligations under this Agreement, the Employer and the Employee agree as follows:

L. Confidential Information. The Employee understands and acknowledges that
during the course of employment by the Employer, the Employee will have access to and learn
about Confidential Information, as defined below.

(a)  Confidential Information Defined.

For purposes of this Agreement, “Confidential Information” includes, but is not
limited to, all information not generally known to the public, in spoken, printed,
electronic, or any other form or medium, relating directly or indirectly to: business
processes, practices, and policies; plans; documents and reports; operations; services;
strategies; agreements and contracts; transactions, potential transactions and negotiations;
know-how and trade secrets; computer programs and software; technologies; manuals;
records; systems; sources of material, suppliers and vendor information; accounting and
financial information and records; legal information; marketing information; pricing and
credit information; design information; payroll and personnel information; supplier and
vendor lists; internal controls; drawings; market studies and sales information;
communications; product plans; designs, ideas, inventions and specifications; customer
information and lists; and manufacturing and assembly information of the Employer or its
businesses, or of any other person or entity that has entrusted information to the
Employer in confidence.

The Employee understands that the above list is not exhaustive, and that
Confidential Information also includes other information that is marked or otherwise
identified or treated as confidential or proprietary, or that would otherwise appear to a
reasonable person to be confidential or proprietary in the context and circumstances in
which the information is known or used.

The Employee understands and agrees that Confidential Information includes
information developed by the Employee in the course of the Employee's employment by
the Employer as if the Employer furnished the same Confidential Information to the




Employee in the first instance. Confidential Information shall not include information
that is generally available to and known by the public at the time of disclosure to the
Employee, provided that the disclosure is through no direct or indirect fault of the
Employee or person(s) acting on the Employee's behalf.

(b)  Emplover Creation and Use of Confidential Information.

The Employee understands and acknowledges that the Employer has invested,
and continues to invest, substantial time, money, and specialized knowledge into
developing its resources, creating a customer base, generating customer and potential
customer lists, training its employees, and improving its products and services in the oil
and gas compression industry. The Employee understands and acknowledges that as a
result of these efforts, Employer has created and continues to use and create Confidential
Information. This Confidential Information provides Employer with a competitive
advantage over others in the marketplace.

(c) Disclosure and Use Restrictions.
The Employee agrees and covenants:
(i) to treat all Confidential Information as strictly confidential;

(ii)  not to directly or indirectly disclose, publish, communicate, or
make available Confidential Information, or allow it to be disclosed, published,
communicated, or made available, in whole or part, to any entity or person
whatsoever (including other employees of the Employer) not having a need to
know and authority to know and use the Confidential Information in connection
with the business of the Employer and, in any event, not to anyone outside of the
direct employ of the Employer except as required in the performance of the
Employee's authorized employment duties to the Employer or with the prior
consent of the Board of Directors (and then, such disclosure shall be made only
within the limits and to the extent of such duties or consent); and

(iii)  not to access or use any Confidential Information, and not to copy
any documents, records, files, media, or other resources containing any
Confidential Information, or remove any such documents, records, files, media, or
other resources from the premises or control of the Employer, except as required
in the performance of the Employee's authorized employment duties to the
Employer or with the prior consent of the Board of Directors acting on behalf of
the Employer in each instance (and then, such disclosure shall be made only
within the limits and to the extent of such duties or consent),

The Employee understands and acknowledges that the Employee's obligations
under this Agreement regarding any particular Confidential Information begins
immediately when the Employee first has access to the Confidential Information
(whether before or after beginning employment with the Employer) and shall continue
during and after the Employee's employment by the Employer until the time that the
Confidential Information has become public knowledge other than as a result of the




Employee's breach of this Agreement or breach by those acting in concert with the
Employee or on the Employee's behalf.

(d)  Notice of Immunity Under the Defend Trade Secrets Act of 2016
(“DTSA™). Notwithstanding any other provision of this Agreement:

0] The Employee will not be held criminally or civilly liable under
any federal or state trade secret law for any disclosure of a trade secret that:

(A) is made: (1) in confidence to a federal, state, or local
government official, either directly or indirectly, or to an attorney; and (2)
solely for the purpose of reporting or investigating a suspected violation of
law; or

(B)  is made in a complaint or other document that is filed under
seal in a lawsuit or other proceeding.

(ii)  Ifthe Employee files a lawsuit for retaliation by the Employer for
reporting a suspected violation of law, the Employee may disclose the Employer's
trade secrets to the Employee's attorney and use the trade secret information in the
court proceeding if the Employee:

(A) files any document containing the trade secret under seal;
and

(B)  does not disclose the trade secret, except pursuant to court
order.

(e) Other Permitted Disclosures. Nothing in this Agreement shall be construed
to prevent disclosure of Confidential Information as may be required by applicable law or
regulation, or pursuant to the valid order of a court of competent jurisdiction or an
authorized government agency, provided that the disclosure does not exceed the extent of
disclosure required by such law, regulation, or order. The Employee shall promptly
provide written notice of any such order to the Board of Directors of the Employer.

Nothing in this Agreement prevents the Employee from disclosing or discussing
any sexual assault or sexual harassment dispute arising after the execution of this
Agreement,

Nothing in this Agreement prohibits or restricts the Employee (or Employee's
attorney) from initiating communications directly with, responding to an inquiry from, or
providing testimony before the Securities and Exchange Commission (SEC), the
Financial Industry Regulatory Authority (FINRA), any other self-regulatory organization,
or any other federal or state regulatory authority regarding this Agreement or its
underlying facts or circumstances or a possible securities law violation.

(H Cooperation. During employment and thereafter, Employee shall
reasonably cooperate, at Employer’s expense. with Employer and its affiliates in any




disputes with third parties, internal investigation or administrative, regulatory or judicial
proceeding as reasonably requested by Employer (including, without limitation,
Employee being available to Employer upon reasonable notice for interviews and factual
investigations, appearing at Employer’s request to give testimony by service of a
subpoena unless waived by Employee, volunteering to Employer all pertinent
information and turning over to Employer all relevant documents which are or may come
into Employee’s possession, if available, all at times and on schedules that are reasonably
consistent with Employee’s other permitted activities and commitments). In the event
Employer requires Employee’s cooperation in accordance with this paragraph after the
employment period, Employer shall fully reimburse Employee for reasonable travel
expenses and other expenses (including transportation, lodging and meals, upon
submission of receipts) incurred by Employee in connection therewith.

2, Restrictive Covenants.

(a)  Acknowledgment.

The Employee understands that the nature of Employee's position gives the
Employee access to and knowledge of Confidential Information and places the Employee
in a position of trust and confidence with the Employer. The Employee understands and
acknowledges that the services the Employee provides to the Employer are special and
proprietary.

The Employee further understands and acknowledges that the Employer’s ability
to reserve the services and Confidential Information for the exclusive knowledge, use and
benefit of the Employer is of great competitive importance and commercial value to the
Employer, and that improper use or disclosure by the Employee is likely to result in
unfair or unlawful competitive activity.

(b) Non-Competition.

Because of Employer’s legitimate business interest as described in this
Agreement and the good and valuable consideration offered to the Employee, the receipt
and sufficiency of which is acknowledged, during the Restricted Period, the Employee
agrees and covenants not to engage in Prohibited Activity within the Restricted Territory.

“Restricted Period” means the period of Employee's employment with
the Employer and either (i) 12 months immediately following the termination of
Employee’s employment with the Employer in connection with a termination by the
Executive for Good Reason or by the Company without Cause, or (ii) 24 months
immediately following the termination of Employee’s employment with the Company in
connection with a termination by the Executive without Good Reason or by the Company
with Cause.

“Restricted Territory” means any geographic area within a 100-mile
radius of (i) any location where a Company owned or rented compressor is in service or
(ii) any area (demarked by county) where the Company is actively seeking to sell or rent
compressors or (iii) any location where the Company owns, leases or maintains office,
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warehouse, fabrication or other facilities, each of the above determined at any time
during the 12 month period immediately prior to the date of termination of Employee’s
services with Company.

“Prohibited Activity” is activity in which the Employee contributes the
Employee's knowledge, directly or indirectly, in whole or in part, as an employee,
employer, owner, operator, manager, advisor, consultant, contractor, agent, partner,
director, stockholder, officer, volunteer, intern, or any other similar capacity to an entity
in competition with the Employer/primarily engaged in the same or similar business as
the Employer in the Restricted Territory, including those engaged in the business of
manufacturing, fabricating, selling, renting and maintaining of natural gas and electric
motor driven compressors. Prohibited Activity also includes activity that may require or
inevitably require the use or disclosure of trade secrets, proprietary information, or
Confidential Information.

The Employer regards as its primary, but not exclusive, competitors the
businesses and entities list on Exhibit A.

Nothing in this Agreement shall prohibit Employee from purchasing or
owning less than one-half of one percent (0.5%) of the publicly traded securities of any
corporation, provided that such ownership represents a passive investment and that the
Employee is not a controlling person of, or a member of a group that controls, such
corporation.

This Section does not, in any way, restrict or impede the Employee from
exercising protected rights to the extent that such rights cannot be waived by agreement
or from complying with any applicable law or regulation or a valid order of a court of
competent jurisdiction or an authorized government agency, provided that such
compliance does not exceed that required by the law, regulation, or order. The Employee
shall promptly provide written notice of any such order to the Board of Directors.

(c)  Non-Solicitation of Employees.

The Employee understands and acknowledges that the Employer has expended
and continues to expend significant time and expense in recruiting and training its
employees and that the loss of employees would cause significant and irreparable harm to
the Employer. The Employee agrees and covenants not to directly or indirectly solicit,
hire, recruit, or attempt to solicit, hire, or recruit, any employee of the Employer or any
employee who has been employed by the Employer in the six months preceding the last
day of Employee's employment (a “Covered Employee™), or induce the termination of
employment of any Covered Employee, regardless of the reason for the termination,
whether voluntary or involuntary during the Restricted Period.

This non-solicitation provision explicitly covers all forms of oral, written, or
electronic communication, including, but not limited to, communications by email,
regular mail, express mail, telephone, fax, instant message and social media.

(d) Non-Solicitation of Customers.




The Employee understands and acknowledges that because of the Employee's
experience with and relationship to the Employer, the Employee has had and will
continue 1o have access to and has learned and will continue to learn about much or all of
the Employer’s Customer Information, including, but not limited to, Confidential
Information. “Customer Information” includes, but is not limited to, names, phone
numbers, addresses, email addresses, order history, order preferences, chain of command,
pricing information, and other information identifying facts and circumstances specific to
the customer and relevant to rental, sales, fabrication, technical and maintenance services.

The Employee understands and acknowledges that: (i) the Employer's
relationships with its customers is of great competitive value; (ii) the Employer has
invested and continues to invest substantial resources in developing and preserving its
customer relationships and goodwill; and (iii) the loss of any such customer relationship
or goodwill will cause significant and irreparable harm to the Employer.

The Employee agrees and covenants, regardless of the reason for the termination,
whether voluntary or involuntary during the Restricted Period, not to directly or
indirectly solicit, contact, or attempt to solicit or contact, using any other form of oral,
written, or electronic communication, including, but not limited to, email, regular mail,
express mail, telephone, fax, instant message or social media or meet with the Employer's
current or prospective customers for purposes of offering or providing compressor sales,
rentals, fabrication, technical equipment or services similar to or competitive with those
offered by the Employer.

(e)  Non-Disparagement.

The Employee agrees and covenants that the Employee or any person or entity
acting on his behalf will not at any time make, publish, or communicate to any person or
entity or in any public forum any public statement or announcement that constitutes an ad
hominem attack on, or that otherwise defames or slanders the Employer or any of its
employees, directors or existing and prospective customers, suppliers, investors, and
other associated third parties (“Covered Persons”) (provided, that nothing herein will
prevent the Employee or any person acting on his behalf from making any statement or
announcement unrelated to (and which does not reference in any way) the Employer, its
business or the Board concerning Covered Persons of the Employer and its affiliates).

The Employer agrees and covenants, and will cause each of its executive officers
and members of its Board of Directors, not to make or cause to be made, publish, or
communicate to any person or entity or in any public forum any public statement or
announcement that constitutes an ad hominem attack on, or that otherwise defames or
slanders the Employee (provided, that nothing herein will prevent the Employer or any
executive officer or member of the Board from making any statement or announcement
unrelated to (and which does not reference in any way) the Employee).

This Section does not, in any way, restrict or impede the Employee from
exercising protected rights to the extent that such rights cannot be waived by agreement.
This Section also does not prevent the Employee from complying with any applicable




law or regulation or a valid order of a court of competent jurisdiction or an authorized
government agency, provided that such compliance does not exceed that required by the
law, regulation, or order. The Employee shall promptly provide written notice of any
such order to the Board of Directors and be subject to the cooperation provision set forth
above in Section 1(f).

3. Acknowledgment. The Employee acknowledges and agrees that: (i) the
Employee’s services to be rendered to the Employer are of a special and unique character; (ii)
that the Employee will obtain knowledge and skills relevant to the Employer's industry, methods
of doing business, and marketing strategies by virtue of the Employee's employment; (iii) that
the restrictive covenants and other terms and conditions of this Agreement are reasonable and
reasonably necessary to protect the legitimate business interests of the Employer; (iv) that the
Employee will be reasonably able to earn a living or provide for himself without violating the
terms of this Agreement; and (v) that the Employee has the right to consult with counsel before
signing this Agreement.

The Employee further acknowledges that: (i) the amount of the Employee's compensation
reflects, in part, the Employee's obligations and the Employer's rights under this Agreement; (ii)
the Employee has no expectation of any additional compensation, royalties, or other payment of
any kind not otherwise referenced herein in connection herewith; and (iii) the Employee will not
be subject to undue hardship by reason of the Employee's full compliance with the terms and
conditions of this Agreement or the Employer's enforcement of it; and (iv) the Employee has
been given at least 21 days to review and consider this Agreement before signing it.

Nothing in this Agreement shall be construed to in any way terminate, supersede,

undermine, or otherwise modify the Employment Agreement entered into by the Employer
and Employee as of the same date hereof.

4, Remedies. In the event of a breach or threatened breach by the Employee of any
of the provisions of this Agreement, the Employee hereby consents and agrees that money
damages would not afford an adequate remedy and that Employer shall be entitled to seek a
temporary or permanent injunction or other equitable relief against such breach or threatened
breach from any court of competent jurisdiction, without the necessity of showing any actual
damages, and without the necessity of posting any bond or other security. Any equitable relief
shall be in addition to, not in lieu of, legal remedies, monetary damages, or other available relief.

5. Successors and Assigns.

(a) Assignment by the Emplover.

To the extent permitted by state law, the Employer may assign this Agreement to
any subsidiary or corporate affiliate, or to any successor or assign (whether direct or
indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the
business or assets of the Employer. This Agreement shall inure to the benefit of the
Employer and permitted successors and assigns.

(b)  No Assignment by the Employvee.




The Employee may not assign this Agreement or any part hereof. Any purported
assignment by the Employee shall be null and void from the initial date of purported
assignment.

6. Arbitration/Prevailing Party Recovery of Attorney’s Fees. Any dispute,
controversy, or claim arising out of or related to the Employee's employment by the Company, or
termination of employment, including but not limited to claims arising under or related to this
Agreement or any breach of this Agreement, and any alleged violation of federal, state, or local
statute, regulation, common law, or public policy, shall be submitted to and decided by binding
arbitration. Arbitration shall be administered exclusively by the American Arbitration
Association and shall be conducted in the county of the Company’s principal executive office
consistent with the rules of the American Arbitration Association in effect at the time the
arbitration is commenced. Any arbitral award determination shall be final and binding upon the
parties. The Parties agree that the prevailing party in any Arbitration or other proceeding to
enforce any provision of this Agreement shall recover its or his attorney’s fees and costs.

7- Choice of Law and Forum Selection. This Agreement, for all purposes, shall be
construed in accordance with the laws of Texas without regard to conflicts of law principles. Any
action or proceeding by either of the parties to enforce this Agreement shall be brought only in a
state or federal court located in the county of the Company’s principal executive office. The
parties hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the
defense of inconvenient forum to the maintenance of any such action or proceeding in such
venue.

8. Entire Agreement. Unless specifically provided herein, this Agreement contains
all the understandings and representations between the Employee and the Employer pertaining to
the subject matter hereof and supersedes all prior and contemporaneous understandings,
agreements, representations, and warranties, both written and oral, with respect to such subject
matter. For purposes of clarity, this Agreement shall not modify or affect the Employment
Agreement or Employee Proprietary Rights Agreement executed between the Parties as of the
same date hereof and such agreements shall remain in full force and effect.

0. Modification and Waiver. No provision of this Agreement may be amended or
modified unless the amendment or modification is agreed to in writing and signed by both
Parties. No waiver by either Party of any breach of any condition or provision of this Agreement
to be performed by the other Party shall be deemed a waiver of any other provision or condition
at the same or any prior or subsequent time, nor shall the failure of or delay by either Party in
exercising any right, power, or privilege under this Agreement operate as a waiver to preclude
any other or further exercise of any right, power, or privilege.

10.  Severability. Should any provision of this Agreement be held by a court or arbitral
authority of competent jurisdiction to be enforceable only if medified, or if any portion of this
Agreement shall be held as unenforceable and thus stricken, that holding shall not affect the
validity of the remainder of this Agreement, the balance of which shall continue to be binding on
the Parties with any modification to become a part of and treated as though originally set forth in
this Agreement.




The Parties further agree that any such court or arbitral authority is expressly authorized
to modify any unenforceable provision of this Agreement instead of severing the unenforceable
provision from this Agreement in its entirety, whether by rewriting the offending provision,
deleting any or all of the offending provision, adding additional language to this Agreement, or
by making any other modifications it deems warranted to carry out the intent and agreement of
the Parties as embodied in this Agreement to the maximum extent permitted by law.

The Parties expressly agree that this Agreement as so modified by the court shall be
binding upon and enforceable against each of them. Should one or more of the provisions of this
Agreement be held to be invalid, illegal, or unenforceable in any respect, that invalidity,
illegality, or unenforceability shall not affect any other provisions of this Agreement, and if such
provision or provisions are not modified as provided above, this Agreement shall be construed as
if such invalid, illegal, or unenforceable provisions had not been set forth in this Agreement.

11.  Captions. Captions and headings of the sections and paragraphs of this Agreement
are intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

12.  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same
instrument. Delivery of an executed counterpart's signature page of this Agreement, by facsimile,
electronic mail in portable document format (.pdf), or by any other electronic means intended to
preserve the original graphic and pictorial appearance of a document, has the same effect as
delivery of an executed original of this Agreement.

13.  Tolling. If the Employee violates any of the terms of the restrictive covenant
obligations in this Agreement, the Restricted Period for all such restrictions shall automatically
be extended by the period the Employee was in violation of them.

14.  Notice. If and when Employee's employment with Employer terminates, whether
voluntarily or involuntarily, Employee agrees to provide to any subsequent employer a copy of
this Agreement. In addition, Employee authorizes Employer to provide a copy of this Agreement
to third parties, including but not limited to, Employee's subsequent, anticipated, or possible
future employer.

[Signatures to Follow]




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first

above written.

NATURAL GAS SERVICES GROUP, INC.

o M6

Name: Stephen €. Taylor
Interim Chief Executive Officer
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EXHIBIT A
LIST OF COMPETITORS

ARCHROCK

KODIAK

USA COMPRESSION

CS1 COMPRESSCO

NOVA

FLATROCK

NATURAL GAS COMPRESSION SERVICES
BERKSHIRE HATHAWAY

TOPS LLC

10. ESTIS COMPRESSION

11. AXIP

12. ENERFLEX

13. MONARCH RESOURCE PARTNERS

The foregoing list shall include any entities or persons that are successors to the competitors
listed above.

11







Exhibit 10.12

Employee Proprietary Rights Agreement

This Employee Proprietary Rights Agreement (“Agreement”) is entered into by and between
Natural Gas Services Group, Inc., a Colorado corporation, (the “Employer™) and Justin C.
Jacobs (the “Employee”), (the Employer and the Employee are collectively referred to as the
“Parties”), as of January 29, 2024 (the “Effective Date”).

In consideration of the Employee's employment by the Employer, which the Employee
acknowledges to be good and valuable consideration for the Employee's obligations hereunder,
the Employer and the Employee hereby agree as follows:

l. Proprietary Rights.

(a) Work Product. The Employee acknowledges and agrees that all writings,
works of authorship, technology, inventions, discoveries, ideas, and other work product
of any nature whatsoever, that are created, prepared, produced, authored, edited,
amended, conceived, or reduced to practice by the Employee individually or jointly with
others during the period of the Employee's employment by the Employer and relating in
any way to the business or contemplated business, research, or development of the
Employer (regardless of when or where the Work Product is prepared or whose
equipment or other resources is used in preparing the same) and all printed, physical, and
electronic copies, all improvements, rights, and claims related to the foregoing, and other
tangible embodiments thereof (collectively, “Work Produet™), as well as any and all
rights in and to copyrights, trade secrets, trademarks (and related goodwill), patents, and
other intellectual property rights therein arising in any jurisdiction throughout the world
and all related rights of priority under international conventions with respect thereto,
including all pending and future applications and registrations therefor, and
continuations, divisions, continuations-in-part, reissues, extensions, and renewals thereof
(collectively, “Intellectual Property Rights™), shall be the sole and exclusive property
of the Employer.

For purposes of this Agreement, Work Product includes, but is not limited
to, Employer information, including plans, publications, research, strategies, techniques,
agreements, documents, know-how, computer applications, databases, manuals, reports,
graphics, drawings, market studies, product plans and designs, models, inventions,
unpublished patent applications, original works of authorship, discoveries, experimental
processes and results, specifications, customer information and lists, manufacturing and
assemblage, marketing information, and sales information.

(b) Work Made for Hire; Assignment. The Employee acknowledges that, by
reason of being employed by the Employer at the relevant times, to the extent permitted
by law, all of the Work Product consisting of copyrightable subject matter is “work made
for hire” as defined in the Copyright Act of 1976 (17 U.S.C. § 101), and such copyrights
are therefore owned by the Employer. To the extent that the foregoing does not apply, the
Employee hereby irrevocably assigns to the Employer, for no additional consideration,
the Employee's entire right, title, and interest in and to all Work Product and Intellectual
Property Rights therein, including the right to sue, counterclaim, and recover for all past,




present, and future infringement, misappropriation, or dilution thereof, and all rights
corresponding thereto throughout the world. Nothing contained in this Agreement shall
be construed to reduce or limit the Employer’'s rights, title, or interest in any Work
Product or Intellectual Property Rights so as to be less in any respect than that the
Employer would have had in the absence of this Agreement.

(c) Further Assurances; Power of Attorney. During and after the Employee's
employment, the Employee agrees to reasonably cooperate with the Employer at the
Employer's expense to (i) apply for, obtain, perfect, and transfer to the Employer the
Work Product and Intellectual Property Rights in the Work Product in any jurisdiction in
the world; and (ii) maintain, protect, and enforce the same, including, without limitation,
executing and delivering to the Employer any and all applications, oaths, declarations,
affidavits, waivers, assignments, and other documents and instruments as shall be
requested by the Employer. The Employee hereby irrevocably grants the Employer power
of attorney to execute and deliver any such documents on the Employee's behalf in the
Employee's name and to do all other lawfully permitted acts to transfer the Work Product
to the Employer and further the transfer, issuance, prosecution, and maintenance of all
Intellectual Property Rights therein, to the full extent permitted by law, if the Employee
does not promptly cooperate with the Employer's request (without limiting the rights the
Employer shall have in such circumstances by operation of law). The power of attorney is
coupled with an interest and shall not be impacted by the Employee's subsequent
incapacity.

(d)  Moral Rights. To the extent any copyrights are assigned under this
Agreement, the Employee hereby irrevocably waives, to the extent permitted by
applicable law, any and all claims the Employee may now or hereafter have in any
jurisdiction to all rights of paternity, integrity, disclosure, and withdrawal and any other
rights that may be known as “moral rights” with respect to all Work Product and all
Intellectual Property Rights therein.

(e)  No License. The Employee understands that this Agreement does not, and
shall not be construed to, grant the Employee any license or right of any nature with
respect to any Work Product or Intellectual Property Rights or any Confidential
Information, materials, software, or other tools made available to the Employee by the
Employer.

2. Security.

(a) Security and Access. The Employee agrees and covenants (i) to comply
with all Employer security policies and procedures as in force from time to time
including without limitation those regarding computer equipment, telephone systems,
voicemail systems, facilities access, key cards, access codes, Employer intranet, internet,
social media and instant messaging systems, computer and email systems and networks,
document storage systems, software and data security, firewalls, passwords and any and
all other Employer facilities, IT resources, and communication technologies (*Facilities
and Information Technology and Access Resources™); (ii) not to access or use any
Facilities and Information Technology and Access Resources except as authorized by the
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Employer; and (iii) not to access or use any Facilities and Information Technology and
Access Resources in any manner after the termination of the Employee's employment by
the Employer, whether termination is voluntary or involuntary. The Employee agrees to
notify the Employer promptly in the event the Employee learns of any violation of the
foregoing by others, or of any other misappropriation or unauthorized access, use,
reproduction or reverse engineering of, or tampering with any Facilities and Information
Technology and Access Resources or other Employer property or materials by others.

(b)  Exit Obligations. Upon (i) voluntary or involuntary termination of the
Employee's employment or (ii) the Employer's request at any time during the Employee's
employment, the Employee shall (A) provide or return to the Employer any and all
Employer property, documents and materials belonging to the Employer and stored in
any fashion, including but not limited to those that constitute or contain any Confidential
Information or Work Product, that are in the possession or control of the Employee,
whether they were provided to the Employee by the Employer or any of its business
associates or created by the Employee in connection with the Employee's employment by
the Employer; and (B) delete or destroy all copies of any such documents and materials
not returned to the Employer that remain in the Employee's possession or control,
including those stored on any non-Employer devices, networks, storage locations, and
media in the Employee's possession or control.

3. Publicity. Employee hereby consents to any and all uses and displays, by the
Employer and its agents, of the Employee's name, voice, likeness, image, appearance, and
biographical information in, on, or in connection with any pictures, photographs, audio, and
video recordings, digital images, websites, television programs, and advertising, other
advertising, sales, and marketing brochures, books, magazines, other publications, CDs, DVDs,
tapes, and all other printed and electronic forms and media throughout the world, at any time
during or after the period of the Employee's employment by the Employer, for all legitimate
business purposes of the Employer (“Permitted Uses”). Employee hereby forever releases the
Employer and its directors, officers, employees, and agents from any and all claims, actions,
damages, losses, costs, expenses, and liability of any kind, arising under any legal or equitable
theory whatsoever at any time during or after the period of the Employee's employment by the
Employer, in connection with any Permitted Use.

4. Acknowledgment. The Employee acknowledges and agrees that the services to be
rendered by the Employee to the Employer are of a special and unique character; that the
Employee will obtain knowledge and skill relevant to the Employer's industry, methods of doing
business, and marketing strategies by virtue of the Employee's employment; and that the terms
and conditions of this Agreement are reasonable under these circumstances. The Employee
further acknowledges that the amount of the Employee's compensation reflects, in part, the
Employee's obligations and the Employer's rights under this Agreement; that the Employee has
no expectation of any additional compensation, royalties, or other payment of any kind not
otherwise referenced herein in connection herewith; that the Employee will not be subject to
undue hardship by reason of the Employee's full compliance with the terms and conditions of
this Agreement or the Employer's enforcement thereof’ and that this Agreement is not a contract
of employment and shall not be construed as a commitment by either of the Parties to continue
an employment relationship for any certain period of time. Nothing in this Agreement shall be




construed to in anvy way terminate, supersede, undermine, or otherwise modify the

Emplovment Agreement entered into by the Employer and Emplovee as of the same date
hereof.

5. Remedies. The Employee acknowledges that the Employer's Confidential
Information and the Employer’s ability to reserve it for the exclusive knowledge and use of the
Employer is of great competitive importance and commercial value to the Employer, and that
improper use or disclosure of the Confidential Information by the Employee will cause
irreparable harm to the Employer, for which remedies at law will not be adequate. In the event of
a breach or threatened breach by the Employee of any of the provisions of this Agreement, the
Employee hereby consents and agrees that the Employer shall be entitled to seek, in addition to
other available remedies, a temporary or permanent injunction or other equitable relief against
such breach or threatened breach from any court of competent jurisdiction, without the necessity
of showing any actual damages or that monetary damages would not afford an adequate remedy,
and without the necessity of posting any bond or other security. The aforementioned equitable
relief shall be in addition to, not in lieu of, legal remedies, monetary damages, or other available
forms of relief.

6. Successors and Assigns.

(a)  Assignment by the Employer. The Employer may assign this Agreement to
any subsidiary or corporate affiliate or to any successor or assign (whether direct or
indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the
business or assets of the Emplayer. This Agreement shall inure to the benefit of the
Employer and permitted successors and assigns.

(b)  No Assignment by the Employee. The Employee may not assign this
Agreement or any part hereof. Any purported assignment by the Employee shall be null
and void from the initial date of purported assignment.

7. Arbitration/Prevailing Party Recovery of Attorney’s Fees. Any dispute,
controversy, or claim arising out of or related to the Employee's employment by the Company, or
termination of employment, including but not limited to claims arising under or related to this
Agreement or any breach of this Agreement, and any alleged violation of federal, state, or local
statute, regulation, common law, or public policy, shall be submitted to and decided by binding
arbitration. Arbitration shall be administered exclusively by the American Arbitration
Association and shall be conducted in the county of the Company’s principal executive office
consistent with the rules of the American Arbitration Association in effect at the time the
arbitration is commenced. Any arbitral award determination shall be final and binding upon the
parties. The Parties agree that the prevailing party of the Arbitration shall recover its or his
attorney’s fee.

8. Governing Law: Jurisdiction and Venue. This Agreement, for all purposes, shall
be construed in accordance with the laws of Texas without regard to conflicts of law principles.

Any action or proceeding by either of the Parties to enforce this Agreement shall be brought only
in a state or federal court in the county of the Company’s principal executive office. The Parties




hereby irrevocably submit to the exclusive jurisdiction of such courts and waive the defense of
inconvenient forum to the maintenance of any such action or proceeding in such venue.

9. Entire Agreement. Unless specifically provided herein, this Agreement contains
all the understandings and representations between the Employee and the Employer pertaining to
the subject matter hereof and supersedes all prior and contemporaneous understandings,
agreements, representations, and warranties, both written and oral, with respect to such subject
matter. For purposes of clarity, this Agreement shall not modify or affect the Employment
Agreement or Employee Non-Compete Agreement executed between the Parties as of the same
date hereof and such agreements shall remain in full force and effect.

10.  Modification and Waiver. No provision of this Agreement may be amended or
modified unless the amendment or modification is agreed to in writing and signed by both
Parties. No waiver by either Party of any breach of any condition or provision of this Agreement
to be performed by the other Party shall be deemed a waiver of any other provision or condition
at the same or any prior or subsequent time, nor shall the failure of or delay by either Party in
exercising any right, power, or privilege under this Agreement operate as a waiver to preclude
any other or further exercise of any right, power, or privilege.

11.  Severability. Should any provision of this Agreement be held by a court of
competent jurisdiction to be enforceable only if modified, or if any portion of this Agreement
shall be held as unenforceable and thus stricken, such holding shall not affect the validity of the
remainder of this Agreement, the balance of which shall continue to be binding upon the Parties
with any such modification to become a part hereof and treated as though originally set forth in
this Agreement. The Parties further agree that any such court is expressly authorized to modify
any such unenforceable provision of this Agreement in lieu of severing such unenforceable
provisien from this Agreement in its entirety, whether by rewriting the offending provision,
deleting any or all of the offending provision, by adding additional language to this Agreement,
or by making such other modifications as it deems warranted to carry out the intent and
agreement of the Parties as embodied herein to the maximum extent permitted by law. The
Parties expressly agree that this Agreement as so modified by the court shall be binding upon and
enforceable against each of them. In any event, should one or more of the provisions of this
Agreement be held to be invalid, illegal, or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provisions hereof, and if such provision
or provisions are not modified as provided above, this Agreement shall be construed as if such
invalid, illegal, or unenforceable provisions had not been set forth herein.

12.  Captions. Captions and headings of the sections and paragraphs of this Agreement
are intended solely for convenience and no provision of this Agreement is to be construed by
reference to the caption or heading of any section or paragraph.

13.  Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which taken together shall constitute one and the same
instrument. Delivery of an executed counterpart's signature page of this Agreement, by facsimile,
electronic mail in portable document format (.pdf), or by any other electronic means intended to
preserve the original graphic and pictorial appearance of a document, has the same effect as
delivery of an executed original of this Agreement.




IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first

above written.

NATURAL GAS SERVICES GROUP, INC.

Name: Stephen C. Faylor
Interim Chief Executive Officer







Exhibit 10.13

NATURAL GAS SERVICES GROUP, INC.

Restricted Stock Unit Award Agreement [Employees]
[Form approved by Comp Comm March 4, 2024]

This Restricted Stock Unit Award Agreement (this “Agreement”) is made and entered into as of
[#], by and between Natural Gas Services Group, Inc., a Colorado corporation (the “Company™) and [e],
an individual who is an employee of the Company (the “Employee™) relating to an award made on [e]
(the “Grant Date”) by the Compensation Committee of the Company (the “Committee™).

WHEREAS, the Company has adopted the 2019 Equity Incentive Plan, as may be amended from
time to time (the “Plan™) pursuant to which awards of Restricted Stock Units may be granted;

WHEREAS, capitalized terms that are used but not defined herein shall have the meaning ascribed
to them in the Plan; and

WHEREAS, the Committee has determined that it is in the best interests of the Company and its
shareholders to grant the award of Restricted Stock Units provided for herein.

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Grant of Restricted Stock Units. Pursuant to Section 7.2 of the Plan, the Company
hereby issues to the Employee on the Grant Date an Award consisting of, in the aggregate,
[INSERT NUMBER] Restricted Stock Units (the “Restricted Stock Units” or
“RSUs"™). Each RSU represents a contractual right to receive one share of Common Stock of the Company
subject to the terms and conditions set forth in this Agreement and the Plan. Employee has been furnished
a copy of the Plan.

2. Consideration. The grant of the RSUs is made in consideration of the services to be rendered
by the Employee to the Company.

3. Restricted Period; Vesting and Forfeiture.

3.1 Except as otherwise provided herein, provided that the Employee remains in
Continuous Service through the applicable vesting date, the Restricted Stock Units will vest in accordance
with the following schedule (the period during which restrictions apply, the “Restricted Period™):

Vesting Date Number of Restricted Stock Units That Vest

[VESTING DATE] [NUMBER OR PERCENTAGE OF UNITS THAT VEST
ON THE VESTING DATE]

[VESTING DATE] [NUMBER OR PERCENTAGE OF UNITS THAT VEST
ON THE VESTING DATE]




3.2 The foregoing vesting schedule notwithstanding and notwithstanding Section 3.2, if
the Employee’s Continuous Service terminates as a result of the Employee’s death, Disability, a
termination by the Company or an Affiliate without Cause or a termination by the Employee for Good
Reason, 100% of the unvested Restricted Stock Units shall automatically accelerate and become fully vest
as of the date of such termination.

3.3 The foregoing vesting schedule notwithstanding, if a Change in Control occurs and
the Employee’s Continuous Service is terminated by the Company or an Affiliate without Cause or by the
Employee for Good Reason, and the Employee’s date of termination occurs (or in the case of the
Employee’s termination of Continuous Service for Good Reason, the event giving rise to Good Reason
occurs) in each case, during the period beginning on the date that is 90 days before the Change in Control
and ending on the date that is eighteen (12) months following the Change in Control, all unvested
Restricted Stock shall automatically become 100% vested on the Employee’s date of termination (or, if
later, the date of the Change in Control).

3.4 The foregoing vesting schedule notwithstanding, the Committee may decide, in its
sole discretion, to vest in whole or in part the RSUs awarded to the Employee.

3.5 Notwithstanding anything to the contrary in this Agreement, to the extent the
Employee is subject to a written employment agreement and the terms of such employment agreement
differ from the terms set forth in this Agreement, the terms of the written employment agreement shall
control.

4. Restrictions. Subject to any exceptions set forth in this Agreement or the Plan, during the
Restricted Period and until such time as the RSUs are settled in accordance with Section 6, the RSUs or
the rights relating thereto may not be assigned, alienated, pledged, attached, sold or otherwise transferred
or encumbered by the Employee. Any attempt to assign, alienate, pledge, attach, sell or otherwise transfer
or encumber the RSUs or the rights relating thereto shall be wholly ineffective and, if any such attempt is
made, the RSUs will be forfeited by the Employee and all of the Employee’s rights to such units shall
immediately terminate without any payment or consideration by the Company.

5. Rights as Shareholder; Dividend Equivalents.

5.1 Except as otherwise provided herein, the Employee shall not have any rights of a
shareholder with respect to the shares of Common Stock underlying the RSUs unless and until the RSUs
vest and are settled by the issuance of such shares of Common Stock or cash at the sole election of the
Committee as set forth in Section 6.1(a) and (b).

5.2 Upon and following the settlement of the RSUs, Employee shall be the record owner
of the shares of Common Stock issued upon settlement, unless and until such shares are sold or otherwise
disposed of, and as record owner shall be entitled to all rights of a shareholder of the Company (including
voting rights and dividends).

5.3 If, prior to the settlement date, the Company declares and pays (or sets a record date)
with respect to an ordinary cash dividend on the shares of Common Stock, then, on the payment date of
the dividend, the Employee's account shall be credited with Dividend Equivalents in an amount equal to
the dividends that would have been paid to the Employee if one share of Common Stock had been issued
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on the Grant Date for each Restricted Stock Unit granted to the Employee as set forth in this Agreement.

5.4 Dividend Equivalents shall be credited by the Company to the Employee's account
and interest may, if the Committee authorizes, be credited on such Dividend Equivalents withheld at a rate
and subject to such terms as determined by the Committee. Dividend Equivalents shall be subject to the
same vesting and forfeiture restrictions as the Restricted Stock Units to which they are attributable in
accordance with this Agreement and shall be paid on the same date that the Restricted Stock Units to
which they are attributable are settled in accordance with Section 6 hereof. Dividend Equivalents credited
to the Employee's account shall be settled in cash or, at the discretion of the Committee, in shares of
Common Stock having a Fair Market Value equal to the amount of the Dividend Equivalents and interest,
if any.

6. Settlement of RSUs.

6.1 Subject to Sections 6.2, 6.3 and 10 hereof:

(a) Promptly following each applicable vesting date, and in any event no later than
March 15 of the calendar year following the calendar year in which such vesting occurs (for the avoidance
of doubt, such deadline is intended to comply with the “short-term deferral” exemption from Code Section
409A), the Company shall either (1) issue and deliver to the Employee the number of shares of Common
Stock equal to the number of vested RSUs and enter the Employee’s name on the books of the Company
as the shareholder of record with respect to the shares of Common Stock delivered to the Employee, or
(2) if an election is made by the Committee under subsection (b) below, pay to the Employee a
combination of cash and shares of Common Stock in proportion to the election made by the Committee,
as the case may be, with the value of the cash based on the Fair Market Value of a share of Common Stock
on the vesting date.

(b) Any time prior to vesting or settlement, the Committee, if it determines that there
is not a sufficient number of shares of Common Stock available for issuance under the Plan to settle the
full amount of vesting RSUs in shares or for other reasons in its reasonable discretion, may by notice to
the Employee, elect to settle up to 100% of the value of the vesting RSUs in cash.

6.2 Notwithstanding Section 6.1, in accordance with Section 14.4 of the Plan, the
Committee may, but is not required to, prescribe rules pursuant to which the Employee may elect to defer
settlement of some or all of the RSUs. Any deferral election must be made in compliance with such rules
and procedures as the Committee deems advisable. Any such deferred awards shall also be subject to the
terms and conditions of the Company Executive Nonqualified Excess Plan, as may be amended from time
to time, and Section 409A of the Code.

6.3 If the Employee is deemed a “specified employee™ within the meaning of Section
409A of the Code, as determined by the Committee, at a time when Employee becomes eligible for
settlement of the RSUs upon his or her “separation from service™ within the meaning of Section 409A of
the Code, then to the extent necessary to prevent any accelerated or additional tax under Section 409A of
the Code, such settlement will be delayed until the earlier of: (a) the date that is six months following the
Employee’s separation from service and (b) the Employee’s death.

7. No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon the
Employee any right to be retained in any position, as an Employee, Consultant or Director of the Company.
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Further, nothing in the Plan or this Agreement shall be construed to limit the discretion of the Company
to terminate the Employee’s Continuous Service at any time, with or without Cause.

8. Adjustments. If any change is made to the outstanding Common Stock or the capital structure
of the Company, if required, the shares of Common Stock shall be adjusted or terminated in any manner
as contemplated by Section 11 of the Plan.

9. Tax Liability and Withholding.

9.1 The Employee shall be required to pay to the Company, and the Company shall have the right
to deduct and/or withhold from any compensation paid to the Employee pursuant to the Plan, an applicable
employment agreement or any other employment arrangement with the Employee, the amount of any
required withholding taxes in respect of the Restricted Stock Units upon the occurrence of an event
triggering the requirement, whether upon its grant, vesting, settlement, and/or otherwise, and to take all
such other action as the Committee deems necessary to satisfy all obligations for the payment of such
withholding taxes. The Committee may, in its sole discretion and subject to compliance with all applicable
laws, permit the Employee to satisfy any federal, state or local tax withholding obligation by any of the
following means, or by a combination of such means:

(a) tendering a cash payment or withholding cash otherwise payable hereunder.

(b) authorizing the Company to withhold shares of Common Stock from the shares of Common
Stock otherwise issuable or deliverable to the Employee as a result of the vesting of the Restricted Stock
Units; provided, however, that no shares of Common Stock shall be withheld with a value exceeding the
maximum amount of tax required to be withheld by law.

(c) delivering to the Company previously owned and unencumbered shares of Common Stock.

9.2 Notwithstanding any action the Company takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding ("Tax-Related I1tems™), the ultimate liability for
all Tax-Related Items is and remains the Employee’s responsibility and the Company (a) makes no
representation or undertakings regarding the treatment of any Tax-Related Items in connection with the
grant, vesting or settlement of the Restricted Stock Units or the subsequent sale of any shares; and (b)
does not commit to structure the Restricted Stock Units to reduce or eliminate the Employee’s liability for
Tax-Related Items.

10. Compliance with Law. The issuance and transfer of shares of Common Stock shall be subject
to compliance by the Company and Employee with all applicable requirements of federal and state
securities laws and with all applicable requirements of any stock exchange on which the Company’s shares
of Common Stock may be listed. No shares of Common Stock shall be issued or transferred unless and
until any then applicable requirements of state and federal laws and regulatory agencies have been fully
complied with to the satisfaction of the Company and its counsel.

11. Section 409A. It is the intention of the Company and the Employee that the payments, benefits
and rights to which the Employee could be entitled pursuant to this Agreement comply with or be exempt
from Section 409A of the Code and the treasury regulations promulgated thereunder (together “Section
409A”) (to the extent that the requirements of Section 409A are applicable thereto), after application of
all available exemptions (including without limitation the short-term deferral rule). The provisions of this
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Agreement shall be construed in a manner consistent with that intention. If any provision of this
Agreement contravenes Section 409A, or would cause the Employee to incur any additional tax, interest
or penalty under Section 409A, the Company and the Employee agree in good faith to reform this
Agreement to comply with Section 409A, or to take such other actions as the Company and the Employee
deem necessary or appropriate, to maintain, to the maximum extent practicable, without violating the
provisions of Section 409A, the original intent and economic benefit to the Employee and the Company
of the applicable provision; provided that the Company shall have no obligation to make any changes that
could create any additional economic cost or loss of benefit to the Company. Any provision required for
compliance with Section 409A that is omitted from this Agreement shall be incorporated herein by
reference and shall apply retroactively, if necessary, and be deemed a part of this Agreement to the same
extent as though expressly set forth herein. Notwithstanding anything to the contrary, the Company makes
no representation with respect to the tax treatment of the payments and/or benefits provided under this
Agreement, and in no event will Company be liable for, pay or reimburse any additional tax, interest or
penalties that may be imposed on the Employee under Section 409A.

12. Notices. Any notice required to be delivered to the Company under this Agreement shall be
in writing and addressed to the Chief Financial Officer of the Company at the Company’s principal
corporate offices. Any notice required to be delivered to the Employee under this Agreement shall be in
writing and addressed to the Employee at the Employee’s address as shown in the records of the Company.
Either party may designate another address in writing (or by such other method approved by the Company)
from time to time.

13. Governing Law. This Agreement will be construed and interpreted in accordance with the
laws of the State of Colorado without regard to conflict of law principles.

14. Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted
by the Employee or the Board of Employees of the Company for review. The resolution of such dispute
by the Board of Employees shall be final and binding on the Employee and the Company and will be given
the maximum deference permitted by law. No member of the Board of Employees will be personally liable
for any action, determination or interpretation made in good faith with respect to the Plan or this
Agreement.

15. Restricted Stock Units Subject to Plan. This Agreement is subject to the Plan as approved by
the Company’s shareholders. The terms and provisions of the Plan as it may be amended from time to
time are hereby incorporated herein by reference. In the event of a conflict between any term or provision
contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan will
govern and prevail.

16. Successors and Assigns. The Company may assign any of its rights under this Agreement.
This Agreement will be binding upon and inure to the benefit of the successors and assigns of the
Company. Subject to the restrictions on transfer set forth herein, this Agreement will be binding upon the
Employee and the Employee’s beneficiaries, executors, administrators and the person(s) to whom the
RSUs may be transferred by will or the laws of descent or distribution.

17. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement
shall not affect the validity or enforceability of any other provision of the Plan or this Agreement, and
each provision of the Plan and this Agreement shall be severable and enforceable to the extent permitted
by law.
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18. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or
terminated by the Company at any time, in its discretion. The grant of the RSUs in this Agreement does
not create any contractual right or other right to receive any RSUs or other Awards in the future. Future
Awards, if any, will be at the sole discretion of the Company.

19. Amendment. The Committee has the right to amend, alter, suspend, discontinue or cancel the
RSUs, prospectively or retroactively; provided, that, no such amendment shall adversely affect the
Employee’s material rights under this Agreement without the Employee’s consent.

20. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which together will constitute one and the same instrument. Counterpart
signature pages to this Agreement transmitted by facsimile transmission, by electronic mail in portable
document format (.pdf), or by any other electronic means intended to preserve the original graphic and
pictorial appearance of a document, will have the same effect as physical delivery of the paper document
bearing an original signature.

21. Acceptance. The Employee hereby acknowledges receipt of a copy of the Plan and this
Agreement. The Employee has read and understands the terms and provisions thereof and accepts the
RSUs subject to all of the terms and conditions of the Plan and this Agreement. The Employee
acknowledges that there may be adverse tax consequences upon the grant or vesting of the RSUs or
disposition of the underlying shares and that the Employee has been advised and has had the opportunity
to consult a tax advisor prior to such grant, vesting or disposition.

IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement as of the date first above
written.

Natural Gas Services Group, Inc.

By:

Name:
Title:

Employee:







Exhibit 10.14

NATURAL GAS SERVICES GROUP, INC.

Form of
Performance Share Unit Agreement

This Performance Share Unit Agreement (this “Agreement”) is made and entered into as
of [e], by and between Natural Gas Services Group, Inc., a Colorado corporation (the “Company’’)
and [e], an individual who is an employee of the Company (the “Participant”™) relating to an
award made on [e] (the “Grant Date”) by the Compensation Committee of the Company (the
“Committee™).

WHEREAS, the Company has adopted the 2019 Equity Incentive Plan (the “Plan™)
pursuant to which Performance Share Units may be granted;

WHEREAS, capitalized terms that are used but not defined herein shall have the meaning
ascribed to them in the Plan; and

WHEREAS, the Committee has determined that it is in the best interests of the Company
and its shareholders to grant the award of Performance Share Units provided for herein.

NOW, THEREFORE, the parties hereto, intending to be legally bound, agree as follows:

1. Grant of Performance Share Units. Pursuant to Section 7.3 of the Plan, the Company
hereby grants the Participant an Award to receive such number of Performance Share Units
identified on Exhibit 1 as the “Target Award” (the “Target Award™). Each Performance Share
Unit ("PSU”) represents the right to receive one share of Common Stock (the “Share™), subject to
the terms and conditions set forth in this Agreement and the Plan. The number of PSUs that the
Participant actually earns for the Performance Period (up the amount of the “Maximum Award”
set forth on Exhibit 1) will be determined by the level of achievement of the Performance Goals
in accordance with Exhibit 1 attached hereto.

2. Performance Period. For purposes of this Agreement, the term “Performance Period”
shall be the period set forth on Exhibit 1.

3. Performance Goals. The number of PSUs earned by the Participant for the Performance
Period will be determined at the end of the Performance Period based on the level of achievement
of the performance goals in accordance with Exhibit 1 (the “Performance Goals™). All
determinations of whether Performance Goals have been achieved, the number of PSUs earned by
the Participant, and all other matters related to this Agreement_shall be made by the Committee in
its sole discretion.

4. Vesting of PSUs. The PSUs are subject to forfeiture until they vest. The PSUs shall vest
only if and to the extent (a) the Committee determines that the Performance Goals have been met
for the Performance Period set forth above and (b) subject to the exceptions set forth in Sections 5
and 6, the Participant has remained in Continuous Service from the Grant Date through the last
{IKD1583961.1 }
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day of the Performance Period. As soon as commercially practicable following completion of the
Performance Period (and no later than 60 days following the end of the Performance Period) (the
“Determination Date™), the Committee will review and certify in writing (a) whether, and to what
extent, the Performance Goals for the Performance Period have been achieved, and (b) the number
of PSUs that the Participant shall earn, if any, subject to compliance with the requirements of
Section 4. Such certification shall be final, conclusive and binding on the Participant, and on all
other persons, to the maximum extent permitted by law. Any fractional vested PSU shall be
rounded to the nearest whole PSU.

5. Termination of Continuous Service.

5.1 If the Participant’s Continuous Service terminates as a result of a termination by
the Company or an Affiliate for Cause or a termination by the Participant without Good Reason at
any time before all of his or her PSUs have vested, then 100% of the Participant’s unvested PSUs
shall be automatically forfeited upon such termination of Continuous Service and neither the
Company nor any Affiliate shall have any further obligations to the Participant under this
Agreement.

5.2 Notwithstanding the Performance Goals and Section 4, if the Participant’s
Continuous Service terminates as a result of the Participant’s death or Disability prior to the vesting
of the PSUs in accordance with Section 4, then the Participant (or his or her Estate, as applicable)
will be entitled to receive on the Settlement Date (as defined below) 100% of the Target PSUs.

5.3 Notwithstanding the Performance Goals and Section 4, if the Participant’s
Continuous Service terminates as a result of a termination by the Company or an Affiliate without
Cause or a termination by the Participant for Good Reason prior to the vesting of the PSUs in
accordance with Section 4, then the Participant will be entitled to receive a pro rata number of
PSUs based on the Target Award that would otherwise have vested at the end of the Performance
Period. For the purposes of this Section 5.3, the pro rata number of PSUs that vest equals the
product obtained by multiplying the total number of PSUs awarded pursuant to this Agreement
by a fraction, the numerator of which equals the number of days that the Participant was employed
during the Performance Period and the denominator of which equals the total number of days in
the Performance Period. Notwithstanding Section 7, the Participant shall be entitled to receive
such pro rata number of PSUs as soon as commercially practicable following the effective date
of such termination, except in no event later than March 15th of the calendar year following the
calendar year in which the PSUs vest in accordance with this Section 5.3,

5.4 Notwithstanding anything to the contrary in this Agreement, to the extent the
Participant is subject to a written employment agreement and the terms of such employment
agreement differ from the terms set forth in this Agreement, the terms of the written employment
agreement shall control.

6. Effect of a Change in Control. The foregoing vesting terms notwithstanding, all PSUs
shall vest upon the occurrence of a Change in Control to the extent that PSUs would otherwise
have vested in accordance with Section 3 under the assumption that the end of the Performance
Period is the date of the closing of such Change in Control; provided, however that the minimum




number of PSUs that shall vest will be not less than the Target Award.

7. Settlement of PSUs. Subject to the terms and conditions of this Agreement, as soon as
commercially practicable following the Determination Date, except in no event later than March
15th of the calendar year following the calendar year in which the PSUs vest in accordance with
Section 4 (which payment schedule is intended to comply with the “short-term deferral” exemption
from the application of Section 409A of the Internal Revenue Code of 1986, as amended (the
“Code”)), the Participant shall be entitled to receive a number of Shares equal to the number of
earned PSUs, subject to all applicable taxes and withholdings (the “Settlement Date”); provided,
however, that at any time prior to the Settlement Date, the Committee, if it determines that there
is not a sufficient number of shares of Common Stock available for issuance under the Plan to
settle the full amount of earned PSUs in shares or for other reasons in its reasonable discretion,
may by notice to the Employee, elect to settle up to 100% of the value of the earned PSUs in cash.
On the Settlement Date, the Company shall deliver to the Participant either (i) one Share for each
earned PSU determined in accordance with Section 3 above and subject to applicable taxes and
withholdings in accordance with Section 12 and enter the Participant’s name as a shareholder of
record with respect to such Shares on the books of the Company or the Company’s designated
representative, or (ii) if an election is made by the Committee as set forth above, pay to the
Employee a combination of cash and shares of Common Stock in proportion to the election made
by the Committee, as the case may be, with the value of the cash based on the Fair Market Value
of a share of Common Stock on the Settlement Date. Any fractional Shares shall be rounded up
to the nearest share on the Settlement Date. Any Shares issued pursuant to this Section 7 will be
issued in a book-entry account in the name of the Participant with the Company’s transfer agent.
Upon such settlement, the PSUs subject to the Award under this Agreement shall cease to exist or
be credited to any account of Participant.

8. Transferability. Subject to any exceptions set forth in this Agreement or the Plan, the
PSUs or the rights relating thereto may not be assigned, alienated, pledged, attached, sold or
otherwise transferred or encumbered by the Participant, except by will or the laws of descent and
distribution, and upon any such transfer by will or the laws of descent and distribution, the
transferee shall hold such PSUs subject to all of the terms and conditions that were applicable to
the Participant immediately prior to such transfer.

9. Rights as Shareholder; Dividend Equivalents.

9.1 Except as otherwise provided herein, the Participant shall not have any rights of a
shareholder with respect to the shares of Common Stock underlying the PSUs (including without
limitation voting rights) unless and until the PSUs vest and are settled by the issuance of such
shares of Common Stock.

9.2 If the Company declares and pays (or sets a record date) with respect to an
ordinary cash dividend on shares of Common Stock prior to the Determination Date, the
outstanding PSUs shall be credited with additional PSUs (determined by dividing the aggregate
dividend amount that would have been paid with respect to the Target Award of outstanding
PSUs if they had been actual shares of Common Stock by the Fair Market Value of a share of
Common Stock on the dividend payment date), which additional PSUs shall vest and be settled




concurrently with the underlying PSUs and be treated as PSUs for all purposes of this
Agreement. For the avoidance of doubt, if the number of PSUs under this Agreement is prorated,
the right to receive additional PSUs in respect of dividends shall also be correspondingly
prorated.

9.3 Upon and following the settlement of the PSUs, Participant shall be the record
owner of the shares of Common Stock issued upon settlement, unless and until such shares are
sold or otherwise disposed of, and as record owner shall be entitled to all rights of a shareholder
of the Company (including voting rights and dividends).

10. No Right to Continued Service. Neither the Plan nor this Agreement shall confer upon
the Participant any right to be retained in any position, as a Participant, Consultant or Director of
the Company. Further, nothing in the Plan or this Agreement shall be construed to limit the
discretion of the Company to terminate the Participant’s Continuous Service at any time, with or
without Cause.

11. Adjustments. If any change is made to the outstanding Common Stock or the capital
structure of the Company, if required, the PSUs shall be adjusted or terminated in any manner as
contemplated by Section 11 of the Plan.

12. Tax Liability and Withholding.

12.1 The Participant shall be required to pay to the Company, and the Company
shall have the right to deduct and/or withhold from any compensation paid to the Participant
pursuant to the Plan, an applicable employment agreement or any other employment arrangement
with the Participant, the amount of any required withholding taxes in respect of the PSUs upon the
occurrence of an event triggering the requirement, whether upon its grant, vesting, settlement,
and/or otherwise, and to take all such other action as the Committee deems necessary to satisfy all
obligations for the payment of such withholding taxes. The Committee may, in its sole discretion
and subject to compliance with all applicable laws, permit the Participant to satisfy any federal,
state or local tax withholding obligation by any of the following means, or by a combination of
such means:

(a) tendering a cash payment to the Company;

(b) authorizing the Company to withhold shares of Common Stock from the
Shares of Common Stock otherwise issuable or deliverable to the Participant as a result of
the vesting of the PSUs; provided, however, that no Shares shall be withheld with a value
exceeding the maximum amount of tax required to be withheld by law; or

(c) delivering to the Company previously owned and unencumbered Shares of
Common Stock.

12.2 Notwithstanding any action the Company takes with respect to any or all income
tax, social insurance, payroll tax, or other tax-related withholding ("Tax-Related Items”), the
ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and the




Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related
Items in connection with the grant, vesting or settlement of the PSUs or the subsequent sale of any
shares, (b) does not commit to structure the PSUs to reduce or eliminate the Participant’s liability
for Tax-Related Items, and (c) the Participant agrees to indemnify and hold the Company harmless
from any losses, costs, damages or expenses related to inadequate withholding.

13. Compliance with Law. The issuance and transfer of shares of Common Stock in
connection with the PSUs shall be subject to compliance by the Company and the Participant with
all applicable requirements of federal and state securities laws and with all applicable requirements
of any stock exchange on which the Company’s shares of Common Stock may be listed, including
the Company’s Clawback Policy. No shares of Common Stock shall be issued or transferred unless
and until any then applicable requirements of state and federal laws and regulatory agencies have
been fully complied with to the satisfaction of the Company and its counsel.

14. Notices. Any notice required to be delivered to the Company under this Agreement
shall be in writing and addressed to the Chief Financial Officer of the Company at the Company’s
principal corporate offices. Any notice required to be delivered to the Participant under this
Agreement shall be in writing and addressed to the Participant at the Participant’s address as shown
in the records of the Company. Either party may designate another address in writing (or by such
other method approved by the Company) from time to time.

15. Governing Law. This Agreement will be construed and interpreted in accordance with
the laws of the State of Colorado without regard to conflict of law principles.

16. Interpretation. Any dispute regarding the interpretation of this Agreement shall be
submitted by the Participant or the Company to the Committee for review. The resolution of such
dispute by the Committee shall be final and binding on the Participant and the Company.

17. PSUs Subject to Plan. This Agreement is subject to the Plan as approved by the
Company’s shareholders. The terms and provisions of the Plan as it may be amended from time to
time are hereby incorporated herein by reference. In the event of a conflict between any term or
provision contained herein and a term or provision of the Plan, the applicable terms and provisions
of the Plan will govern and prevail.

18. Successors and Assigns. The Company may assign any of its rights under this
Agreement. This Agreement will be binding upon and inure to the benefit of the successors and
assigns of the Company. Subject to the restrictions on transfer set forth herein, this Agreement will
be binding upon the Participant and the Participant’s beneficiaries, executors, administrators and
the person(s) to whom the PSUs may be transferred by will or the laws of descent or distribution.

19. Severability. The invalidity or unenforceability of any provision of the Plan or this
Agreement shall not affect the validity or enforceability of any other provision of the Plan or this
Agreement, and each provision of the Plan and this Agreement shall be severable and enforceable
to the extent permitted by law.

20. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled




or terminated by the Company at any time, in its discretion. The grant of the PSUs in this
Agreement does not create any contractual right or other right to receive any PSUs or other Awards
in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment,
modification, or termination of the Plan shall not constitute a change or impairment of the terms
and conditions of the Participant’s employment with the Company.

21. Amendment. The Committee has the right to amend, alter, suspend, discontinue or
cancel the PSUs, prospectively or retroactively; provided, that, no such amendment shall adversely
affect the Participant’s material rights under this Agreement without the Participant’s consent.

22. Section 409A. Itis the intention of the Company and the Participant that the payments,
benefits and rights to which the Participant could be entitled pursuant to this Agreement comply
with or be exempt from Section 409A of the Code and the treasury regulations promulgated
thereunder (together “Section 409A™) (to the extent that the requirements of Section 409A are
applicable thereto), after application of all available exemptions (including without limitation the
short-term deferral rule or specified payment date rule of Section 409A). The provisions of this
Agreement shall be construed in a manner consistent with that intention. If any provision of this
Agreement contravenes Section 409A, or would cause the Participant to incur any additional tax,
interest or penalty under Section 409A, the Company and the Participant agree in good faith to
reform this Agreement to comply with Section 409A, or to take such other actions as the Company
and the Participant deem necessary or appropriate, to maintain, to the maximum extent practicable,
without violating the provisions of Section 409A, the original intent and economic benefit to the
Participant and the Company of the applicable provision; provided that the Company shall have
no obligation to make any changes that could create any additional economic cost or loss of benefit
to the Company. Any provision required for compliance with Section 409A that is omitted from
this Agreement shall be incorporated herein by reference and shall apply retroactively, if
necessary, and be deemed a part of this Agreement to the same extent as though expressly set forth
herein. Notwithstanding anything to the contrary, the Company makes no representation with
respect to the tax treatment of the payments and/or benefits provided under this Agreement, and
in no event will Company be liable for, pay or reimburse any additional tax, interest or penalties
that may be imposed on the Participant under Section 409A. In the event that the Participant is
deemed to be a “specified employee” within the meaning of that term under Section 409A, the
Company is authorized to delay any payments otherwise required hereunder following termination
of employment until the first business day after the end of the six (6) month period following
termination of employment, to the extent that such delay is necessary in order to comply with the
requirements of Section 409A. If required to comply with Section 409A (but only to the extent so
required), a termination of employment shall not be deemed to have occurred for purposes of this
Agreement providing for the payment of any amounts or benefits upon or following a termination
of employment unless such termination is also a “separation from service” within the meaning of
Section 409A (excluding death) and, for purposes of any provision of this Agreement, references
to “termination of employment,” “separation from employment,” “termination,” or like terms shall
mean such “separation from service” (excluding death).

23. No Impact on Other Benefits. The value of the Participant’s PSUs is not part of his or
her normal or expected compensation for purposes of calculating any severance, retirement,
welfare, insurance or similar Participant benefit.




24. Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original but all of which together will constitute one and the same instrument.
Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic
mail in portable document format (.pdf), or by any other electronic means intended to preserve the
original graphic and pictorial appearance of a document, will have the same effect as physical
delivery of the paper document bearing an original signature.

25. Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and
this Agreement. The Participant has read and understands the terms and provisions thereof, and
accepts the PSUs subject to all of the terms and conditions of the Plan and this Agreement. The
Participant acknowledges that there may be adverse tax consequences upon the vesting or
settlement of the PSUs or disposition of the underlying shares and that the Participant has been
advised to consult a tax advisor prior to such vesting, settlement or disposition.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first above written.

Natural Gas Services Group, Inc.
By:

Name;
Title:

[EXECUTIVE NAME]

By:




TEMPLATE
EXHIBIT 1
PERFORMANCE GOALS

Executive:

Target Award. The Target Award is [ENTER #] Performance Share Units.

Maximum Award. The Maximum Award is [ENTER #] Performance Share Units.

Performance Period. The Performance Period is the period commencing (the
“Commencement Date”) and ending (the “Evaluation Date”) [Generally 3
years).

In calculating TSR, the share values will be the average (mean) closing price for all trading days
during the 30 calendar days preceding the Commencement Date and the Evaluation Date,
respectively.

Vesting of Performance Share Units. The number of PSUs earned shall be determined by the
Company’s Relative Total Shareholder Return or “RTSR” (defined below) as determined in
accordance with this Exhibit. The Company’s RTSR is determined by calculating the Company’s
Total Shareholder Return or “TSR” (defined below) as of the end of the Performance Period
and ranking this TSR relative to that of all members of the peer group set forth below (each a
“Peer Company” and as a group, the “Peer Group”), at the end of the Performance Period.
Based on such ranking, and subject to any other conditions set forth in the Agreement, the Plan,
this Exhibit or any other exhibits or schedules, the number of PSUs vesting at the end of the
Performance Period shall be determined by the Company’s percentile rank and multiplier in
accordance with the Vesting Table set forth below.

Definitions. Capitalized terms not defined in the Agreement or the Plan are as defined in this
Exhibit, including any schedule attached hereto.

¢ “Total Shareholder Return” or “TSR” for the Company or a Peer Company is (1) the
sum of (a) the cumulative amount of the dividends of the Company or the Peer Company,
as applicable, for the applicable period assuming same-day reinvestment into the
corporation’s common stock on the ex-dividend date and (b) the share price of such
corporation at the end of the applicable period minus the share price at the beginning of
the applicable period, by (2) the share price at the beginning of the applicable period.

o “Relative Total Shareholder Return” or “RTSR™ is the relative ranking of the
Company’s TSR when compared to members of the Peer Group.




VESTING TABLE

Below for Illustration only
[Number of companies in Performance Peer Group and
payout levels to be determined by Compensation Committee]

Relative TSR Percentile Ranking Award Payout Payout vs Target
Performance Rank
1 100% Maximum 200%
2 90% 180%
3 80% 160%
4 70% Stretch 140%
5 60% 120%
6 50% Target 100%
7 40% 75%
8 30% Threshold 50%
9 20% 0%
10 10% 0%
11 0% 0%

Absolute TSR Qualifier: Notwithstanding the forgoing, if the Company’s TSR at the end of the
Performance Period is less than zero, the maximum participant may earn is Target.




PEER COMPANIES AND PEER GROUP

Peer Company
Peer Company
Peer Company
Peer Company
Peer Company
Peer Company
Peer Company
Peer Company
. Peer Company
10. Peer Company
11. Peer Company

To be determined by Compensation Committee

©CONDO AWM

For purposes of determining RTSR ranking, (i) the performance of a Peer Company will not be included
in the Peer Group if the company is not publicly traded (i.e., has no ticker symbol) at the end of the
Performance Period; (ii) the performance of any company in the Peer Group that becomes bankrupt
during the Performance Period will be included as a bottom performer in the calculation of Peer Group
performance even if it has no ticker symbol at the end of the measurement period; and (iii) the
performance of the surviving entities will be used in the event there is a combination of any of the Peer
Group companies during the measurement period.
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Exhibit 31.1
Certifications

I, Justin C. Jacobs, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Natural Gas Services Group, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

1. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit
committee of the registrant's board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Dated: May 15, 2024 Natural Gas Services Group, Inc.

By: /s/ Justin C. Jacobs
Justin C. Jacobs
Director and Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
Certifications
I, John Bittner, certify that:
1. T'have reviewed this Quarterly Report on Form 10-Q of Natural Gas Services Group, Inc;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(¢)  Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee
of the registrant's board of directors (or persons performing the equivalent functions):

(a)  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's
ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Dated: May 15, 2024 Natural Gas Services Group, Inc.

By: /s/John Bittner
John Bittner

Interim Chief Financial Officer
(Principal Accounting Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Natural Gas Services Group, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2024 as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I, Justin C. Jacobs, Interim Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, that:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 15, 2024 Natural Gas Services Group, Inc.

By: /s/ Justin C. Jacobs
Justin C. Jacobs
Director and Chief Executive Officer
(Principal Executive Officer)

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Natural Gas Services Group, Inc. (the “Company”) on Form 10-Q for the period ended March 31, 2024 as filed with the Securities and Exchange
Commission on the date hereof (the “Report™), I, John Bittner, Interim Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002, that:
1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Dated: May 15, 2024 Natural Gas Services Group, Inc.

By: /s/ John Bittner
John Bittner
Interim Chief Financial Officer
(Principal Accounting Officer)

The foregoing certification is being furnished solely to accompany the Report pursuant to 18 U.S.C. § 1350, and is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended, and is not to be incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.



