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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

FORM 8-K 

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): October 25, 2008

NATURAL GAS SERVICES GROUP, INC.
 

(Exact Name of Registrant as Specified in Charter)

508 West Wall Street, Suite 550
Midland, TX 79701

 
(Address of Principal Executive Offices)

(432) 262-2700 
 

(Registrant’s Telephone Number, Including Area Code) 

N/A
 

(Former Name or Former Address if Changed Since Last Report)
  

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions (see General Instruction A.2. below):
     

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
     

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
     

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)). 
     

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-14(c)). 

 
 

 

          
Colorado   1-31398   75-2811855 

(State or Other Jurisdiction
of Incorporation)   

(Commission File Number)
  

(IRS Employer Identification No.)



Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers; 
Compensatory Arrangements of Certain Officers. 

On October 25, 2008, we entered into a new five year employment agreement with Stephen C. Taylor, our President, Chief 
Executive Officer and Chairman of the Board.  We initially employed Mr. Taylor in January 2005 and the terms of his employment 
were governed by a verbal arrangement until August 2005 when we negotiated and entered into a written employment agreement with 
him. That employment agreement with Mr. Taylor expired according to its own terms on January 13, 2008, and Mr. Taylor has been 
working since then without a written contract. 

The new employment agreement provides for, among other things: 

The agreement contains provisions restricting the use of confidential information, requiring that business opportunities and 
intellectual property developed by Mr. Taylor become our property; and a limited two-year non-compete clause following the date he 
ceases to be employed by us. 

The agreement is subject to termination upon (i) certain fundamental changes (such as a merger or dissolution of the 
Company, sale of substantially all of our assets, certain reorganizations, or demotion without cause); (ii) the death or mental or 
physical incapacity of Mr. Taylor or inability of Mr. Taylor to perform the services he has been hired to provide; (iii) the voluntary 
resignation or retirement of Mr. Taylor; or (iv) the termination of Mr. Taylor's employment for cause within the meaning of the 
agreement.  The employment agreement also provides that he is entitled to certain severance benefits if his employment is terminated 
as the result of a fundamental change or for any other reason, but excluding the following (unless otherwise authorized by our Board 
of Directors): 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

·   an annual base salary of $275,000; 
·   an annual bonus of up to 50% of Mr. Taylor's annual base salary based upon and subject to parameters established by our 

Board of Directors or Compensation Committee (although higher bonus amounts may be awarded); 
·   an award to Mr. Taylor of stock options exercisable to acquire a minimum of 30,000 shares of common stock, or 

equivalent equity awards, each year on the anniversary of his employment; and 
·   participation in health and other plans generally offered to our employees. 

·   for cause; 
·   the mental or physical incapacity or inability of Mr. Taylor to perform his duties for a period of 120 or more 

consecutive days or for multiple periods totaling 180 or more days during any twelve-month period; 
·   the death of Mr. Taylor; or 
·   the voluntary retirement or resignation of Mr. Taylor. 
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The severance benefits provided to Mr. Taylor upon the occurrence of a fundamental change include: 

In addition, in connection with the grant of stock options to various employees under our 1998 Stock Option Plan, we granted 
Mr. Taylor a stock option to purchase 25,000 shares of our common stock under the Plan. The option is subject to vesting 
requirements under which one-third of the option shares will vest and become exercisable on the first anniversary of the grant date, 
and another one-third of the option shares will vest on the second and third anniversary date thereafter. The exercise price of the 
option is $17.51 per share, the fair market value of our common stock on the date of grant. The option expires ten years from the date 
of grant. 
. 
Item 9.01 Financial Statements and Exhibits. 

(d) Exhibits. 

 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

·   a single lump sum cash payment equal to the amount owed through the remaining term of the employment agreement (but 
not less than 300% of his annual base salary in effect on the date of termination of his employment); 

·   immediate vesting of all unvested stock options or other equity awards; 
·   continued health care and insurance benefits and premium payments for a period of 36 months from the date of 

termination; 
·   the sum of (i) all bonus or incentive compensation amounts not yet paid but due and owing at the time of termination of 

employment, and (ii) any bonus or incentive compensation amounts which would have been payable to Mr. Taylor under 
the employment agreement calculated in a manner as if Mr. Taylor had remained employed by the Company during the 
remaining term of the agreement and earned the maximum award level possible; provided, however, that such amount due 
under item (ii) shall not be less than 300% of the annual bonus or incentive compensation amount that would have been 
due in the year of termination (once again calculated in a manner as if Mr. Taylor had remained employed by the 
Company for the remainder of the year and earned the maximum award level possible); and 

·   immediate vesting of stock options (or other equity awards) and any other compensation or incentive plans that Mr. 
Taylor contributed to at the date of termination, except to the extent covered by the benefits listed above. 

Exhibit No. Description 
    
10.1 Employment Agreement between Natural Gas Service Group, Inc. and Stephen C. Taylor dated October 25, 

2008 
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SIGNATURES

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

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

  

          
    NATURAL GAS SERVICES GROUP, INC.
          
Dated: October 30, 2008          
    By:   /s/ Stephen C. Taylor
          
        Stephen C. Taylor
        President & Chief Executive Officer
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Exhibit 10.1

EMPLOYMENT AGREEMENT

 
THIS EMPLOYMENT AGREEMENT (this "Agreement"), dated as of October 25, 2008, is between Natural Gas Services 

Group, Inc., a Colorado corporation (the "Company"), and Stephen C. Taylor, an individual residing in Midland, Texas (the 
"Employee"). 
 

WHEREAS, the Employee has been employed by the Company since January 13, 2005, and presently serves as President, 
Chief Executive Officer  and Chairman of the Board; and 
 

WHEREAS, the Company and the Employee desire for the Company’s employment of the Employee be subject to the terms 
and conditions set forth below; 
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements herein contained, and 
intending to be legally bound hereby, the Company and the Employee hereby agree as follows: 
 

1.           Employment.  The Company agrees to employ the Employee, and the Employee agrees to continue in the employ of 
the Company, upon the terms and subject to conditions herein provided. 
 

2.           Term.  The employment of the Employee shall be for a period (referred to herein as the "Employment Term") 
commencing on the date of this Agreement and ending on the earlier of:  (i) the effective date of any "Fundamental Change" with 
respect to the Company or with respect to the Employee; (ii) the date of termination of Employee's employment pursuant to Section 5 
hereof; or (iii) the fifth anniversary of the date of this Agreement. 
 

For purposes hereof, a "Fundamental Change" shall occur with respect to:  (i) the Company on the effective date of any 
dissolution, merger, consolidation, sale of all or substantially all of the Company's assets, recapitalization or any other type of 
transaction which results in 50% or more of the Company's common stock being changed into, or exchanged for, different securities 
of the Company, as applicable, or other securities or interests in other persons or entities, and (ii) the Employee on the effective date 
of any change in the duties, functions, responsibilities or authority of the Employee or any decrease in the base salary, eligible bonus 
percentage or existing perquisites of the Employee in effect at that time. 
 

3.           Position and Duties. 
 

(a)          Position.  During the Employment Term, the Employee shall serve as President, Chief Executive Officer and 
Chairman of the Board of the Company. In such capacity, the Employee shall have such duties, functions, responsibilities, and 
authority customarily appertaining to the position of president, chief executive officer and chairman of the board of a corporation; 
subject, however, to applicable restrictions imposed by the bylaws of the Company and to the directives of the Board of Directors of 
the Company or its Compensation Committee. 
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(b)           Duties.  During the Employment Term, the Employee shall devote his full time, skill and attention, and his best efforts during 
normal business hours to, and in furtherance of, the business and affairs of the Company and its subsidiaries and affiliates 
(collectively, the "Related Parties"); except for usual, ordinary and customary periods of vacation and absence due to illness or other 
disability; provided, however, that Employee may, subject to the Company's code of ethics and conflict of interest policies as in effect 
from time to time, devote reasonable periods of time in connection with the following activities, if such activities do not materially 
interfere with the performance of Employee's duties and services hereunder and do not consume more than 10% of Employee's 
working hours: 

(i)           fulfilling speaking engagements; and 

(ii)           engaging in charitable and community activities. 

4.           Compensation and Related Matters. 

(a)           Base Salary.  Effective January 14, 2008 the Company is paying the Employee a base salary at the rate of 
$275,000.00 per annum. This base salary shall be reviewed at least annually within 15 days of the anniversary date of the Employee’s 
date of employment and increases in such base salary may be granted at the sole discretion of the Board of Directors of the Company 
or its Compensation Committee.  If from time to time the Board of Directors of the Company or its Compensation Committee 
increases the Employee’s base salary, the increased base salary amount shall become the minimum base salary under this Agreement. 

(b)           Equity Awards.  Company shall award Employee a minimum of 30,000 stock options or equivalent equity awards 
each year on the anniversary of Employee’s employment. 

(c)           Bonuses.  In addition to base salary, the Employee shall be entitled to receive on an annual basis during the 
Employment Term a cash bonus of up to 50% of the Employee’s base salary, the amount of which will be based upon and subject to 
parameters established by the Board of Directors of the Company or its Compensation Committee. Higher bonus amounts may be 
awarded at the discretion of the Company or its Compensation Committee. Any such bonuses shall be payable to the Employee in the 
manner specified by the Board of Directors of the Company or its Compensation Committee at the time any such bonus is awarded. 

(d)           Benefits.  The Employee shall, during the Employment Term, be eligible to participate in such insurance, medical 
and other employee benefit plans, whether now in place or that may be implemented from time to time in the future, including, but not 
limited to, retirement (401k) plans, of the Company which may be in effect, from time to time, to the extent such plans are then 
generally available to all employees or to senior management employees of the Company, with the following considerations: 

(i) Company shall pay all monthly premiums for any health insurance plans, including but not limited to dental and 
vision plans, and similar benefit plans the Employee chooses to participate in, provided that said plans are available 
through the Company as a customary employee benefit. 
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(ii) Company shall pay premiums for comprehensive term life insurance for the Employee in coverage amounts 
equal to three (3) times his annual base salary. 

(iii) Company shall pay all costs, fees (professional or otherwise), tests, prescriptions, hospital charges and any 
other expenses incurred to cover the total cost of a comprehensive annual physical examination for Employee. 

(e) Director’s and Officer’s Insurance  The Company shall provide Employee with comprehensive insurance coverage in 
sufficient amounts relative to his duties as the Chief Executive Officer and Chairman of the Board of a publicly-held and listed 
company. 

(f)           Professional Organization Dues.  During the Employment Term, the Company shall pay the initiation fees and 
periodic dues for membership in any professional organizations in which  the Employee is as of the date of this Agreement 
a  member,  or  which  are  otherwise  approved  by  the Board of Directors of the Company or its Compensation Committee, and the 
Company shall pay all charges and expenses, including reasonable travel expenses, incurred by the Employee in connection with 
membership in such organizations. 

 (g)           Company Vehicle.  The Company shall provide a vehicle of the Employee’s choice for the Employee to use in 
connection with his employment obligations with the Company (the value of any such vehicle shall be approved by the Compensation 
Committee of the Board of Director’s of the Company). The Employee shall be able to use the vehicle for personal use as long as said 
use is not deemed excessive.. 

 
  
(h)           Vacations.  The Employee shall be entitled to five  (5) weeks of vacation each calendar year, with pay, beginning 

with calendar year 2008. 

(i)           Expenses.  The Employee will be reimbursed for reasonable expenses incurred in the performance of his duties and 
services hereunder and in furtherance of the business of the Company and the Related Parties upon presentation by the Employee of 
an itemized account, accompanied by appropriate receipts satisfactory to the Company. 

5.           Termination of Employment. 

(a)           The Employee’s employment hereunder: 

(i)           shall automatically terminate upon the occurrence of any of the following: (A) the mental or physical 
incapacity or inability of the Employee to perform his duties for a consecutive period of one hundred twenty (120) days or a 
non-consecutive period of one hundred eighty (180) days during any twelve month period; (B) the death of the Employee; or 
(C) the voluntary resignation or retirement of the Employee; and 
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(ii)           may be terminated by the Company, at any time, for "cause", which shall mean by reason of any of the 
following: (A) the Employee's conviction of, or plea of nolo contendere to, any felony or to any crime or offense causing 
substantial harm to the Company or any of the Related Parties (whether or not for personal gain) or involving acts of theft, 
fraud, embezzlement, moral turpitude or similar conduct; (B) malfeasance in the conduct of the Employee’s duties, including, 
but not limited to, (1) willful and intentional misuse or diversion of any of the Company’s or Related Parties' funds, (2) 
embezzlement, or (3) fraudulent or willful and material misrepresentations or concealments on any written reports submitted 
to the Company or any of the Related Parties, (C) material failure to perform the duties of the Employee’s employment or 
material failure to follow or comply with the reasonable and lawful written directives of the Board of Directors of the 
Company, provided, however, that the Employee shall have been informed, in writing, of such material failure and given a 
period of not more than 60 days to remedy same; or (D) a material breach by the Employee of the provisions of this 
Agreement (including, without limitation, any breach of Section 3(b) of this Agreement). 

(b)           If the Employee's employment is terminated by reason of any of the circumstances set forth in Sections 5(a)(i)(C) 
or 5(a)(ii), the Employee shall not be entitled to receive any of the benefits set forth in Section 5(c), unless otherwise authorized by 
the Board of Directors of the Company, and all obligations of the Company and the Employee (except for restrictions pertaining to 
confidential or proprietary information) under this Agreement shall automatically terminate. 

(c)           If the Employee’s employment is terminated as the result of a Fundamental Change with respect to the Company or 
with respect to the Employee or for any reason other than as set forth in Sections 5(a)(i)(C) or 5(a)(ii), the Employee shall, subject to 
the provisions of Section 5(d), be entitled to receive from the Company a severance benefit consisting of the following:  (i) a single 
lump sum cash payment equal to the amount owed through the remaining term of this Agreement at the Employee’s base salary as in 
effect at the date of the Employee’s termination of employment; provided, however, that such amount shall not be less than 300% of 
such annual base salary, which severance benefit shall be paid no later than thirty (30) days following the Employee’s termination of 
employment; (ii) all stock options, restricted stock and/or equity awards of any kind, whether for common stock, preferred stock, 
warrants or any other securities of the Company, owned or due and owing to Employee, shall immediately vest 100% to Employee on 
the date of the Employee’s termination of employment; (iii)  the health care and insurance benefits (e.g., health, dental, vision, life, 
disability, etc.) being provided by the Company to the Employee on the date of the Employee’s termination of employment shall 
continue in place at no cost to the Employee for a period of thirty-six (36) months after such termination date; (iv) the Employee shall 
be entitled to receive any individual bonuses or individual incentive compensation not yet paid but due and owing to the Employee 
under the Company’s compensation plan or plans for the years prior to the year of the Employee’s termination of employment, which 
amounts shall be paid to the Employee in a single lump sum cash payment no later than thirty (30) days following the date of the 
Employee’s termination of employment; (v) the Employee shall be entitled to receive any bonuses or individual incentive 
compensation not yet paid to the Employee under the Company’s compensation plan or plans equal to the amount owed through the 
remaining term of this Agreement, but not less than 300% of the annual bonus or incentive compensation amount, which bonuses or 
individual incentive  
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compensation shall be calculated as if the Employee had remained employed by the Company during that period and earned at the 
maximum award level, and shall be paid in a single lump sum cash payment to the Employee within 30 days of Employee’s 
termination; and (vi)  the Employee shall be entitled to or shall immediately vest 100% in any and all other compensation plans, bonus 
plans or incentive plans, including any owned or due and owing, that Employee participated in or contributed to at the date of the 
Employee’s termination of Employment but that is not covered by (ii) through (v) preceding. 
  

(d)           The severance benefit paid to the Employee pursuant to Section 5(c) shall be in consideration of the Employee’s 
continuing obligations hereunder after such termination, including, without limitation, the Employee’s obligations under Section 
6.  Further, as a condition to the receipt of such severance benefit, the Company, in its sole discretion, may require the Employee to 
first execute a release, in a form mutually agreeable between the Employee and the Company, releasing the Company and all Related 
Parties, and their officers, directors, employees, and agents, from any and all claims and from any and all causes of action of any kind 
or character, including, but not limited to, all claims and causes of action arising out of the Employee’s employment with the 
Company or any of the Related Parties or the termination of the Employee’s employment.  The performance of the Company’s 
obligations under Section 5(c), including the Company’s payment of the severance benefit, shall constitute full settlement of all such 
claims and causes of action.  The Employee’s rights under Section 5(c) are the Employee’s sole and exclusive rights against the 
Company and the Related Parties and the Company’s sole and exclusive liability to the Employee under this Agreement, in contract, 
tort, or otherwise, for the termination of the Employee’s employment with the Company.  The decision as to whether “cause” exists 
for termination of the employment relationship of the Employee with the Company and whether and as of what date the Employee has 
become incapacitated in the manner described in Section 5(a)(i) are delegated to the Board of Directors of the Company for 
determination.  If the Employee or the Employee’s legal representative, as the case may be, desire to dispute any determination made 
by the Board of Directors of the Company under this Section 5(d), the Employee or his legal representative, as the case may be, must 
notify (a “Dispute Notification”) the Company of such desire within thirty (30) days of the Employee’s receipt of notification of such 
a determination by the Board.  Within sixty (60) days of the Company’s receipt of a Dispute Notification, the parties shall mediate the 
dispute in front of an independent mediator acceptable to both the Employee and the Company and shall work in good faith to resolve 
the dispute at such mediation. 
  

6.           Business Opportunities and Intellectual Property; Personal Investments; Covenant not to Compete; 
Confidentiality.  The Employee acknowledges that in the course of his employment by the Company and performance of services on 
behalf of the Company he will become privy to various business opportunities, economic and trade secrets and relationships of the 
Company and the Related Parties. Therefore, in consideration of this Agreement and the consummation of the Transaction, the 
Employee hereby agrees as provided below in this Section 
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(a)           Business Opportunities and Intellectual Property. The Employee: 

(i)           shall promptly disclose to the Company all business opportunities (including, without limitation, those 
relating to the business of manufacturing, fabricating, selling, leasing and maintaining of natural gas compressors or the 
design and manufacture of natural gas flare systems, components and ignition systems) developed by the Employee during the 
Employment Term, or originated by any third party and brought to the attention of the Employee during the Employment 
Term, together with information relating thereto (herein collectively called "Business Opportunities"); 

(ii)           shall promptly disclose to the Company any ideas, inventions, discoveries, processes, designs, methods, 
substances, articles, computer programs and improvements, whether or not patentable or copyrightable (all of the foregoing 
being hereinafter collectively called "Intellectual Property"), which the Employee discovers, conceives, invents, creates or 
develops, alone or with others, during the Employment Term, if such discovery, conception, invention, creation or 
development (A) occurs in the course of the Employee’s employment with the Company, or (B) occurs with the use of any of 
the Company’s or the Related Parties’ time, materials or facilities, or (C) in the opinion of the Board of Directors of the 
Company, relates or pertains in any way to the Company’s or the Related Parties' purposes, activities or affairs; 

(iii)                      hereby assigns and agrees to assign to the Company and its successors, assigns or designees, all of 
the Employee’s right, title and interest in and to all Business Opportunities and Intellectual Property that the Employee is 
obligated to disclose to the Company pursuant hereto; and 

(iv)                      acknowledges and agrees that all Business Opportunities and Intellectual Property constitute the 
exclusive property of the Company and accordingly agrees that Employee will not (directly or indirectly through any family 
members), and will not permit any of his controlled affiliates to, (A) invest or otherwise participate alongside the Company 
or the Related Parties in any Business Opportunities, (B) invest or otherwise participate in any business or activity relating to 
a Business Opportunity, regardless of whether the Company or any of the Related Parties ultimately participates in such 
business or activity, or (C) use for any purpose other than on behalf of the Company or the Related Parties, any information 
pertaining to Business Opportunities. 

(b)           Personal Investments.  Employee agrees that during the Employment Term, Employee (whether in his own name or 
in the name of any family members or made by Employee's controlled affiliates) will not make any investments with or in any person 
or entity (other than the Company) which relates to the business of manufacturing, fabricating, selling, leasing and maintaining of 
natural gas compressors or the design and manufacture of natural gas flare systems, components and ignition systems. 

Exhibit 10.1  

  
-6- 



(c)           Confidentiality Obligations.  Employee agrees that during the Employment Term and the Noncompetition Period, 
Employee will not knowingly use, publish, disseminate or otherwise disclose, directly or indirectly, to any person other than the 
Company or the Related Parties and their respective officers, directors and employees, any Business Opportunities, Intellectual 
Property and any other information heretofore or hereafter acquired, developed or used by the Company or any of the Related Parties 
relating to their business or their operations, properties, prospects, employees, customers, consultants, vendors, joint venture partners 
or co-investors which constitutes proprietary or confidential information of the Company or any of the Related Parties ("Confidential 
Information"), including, without limitation, any Confidential Information contained in any customer files, contract files, production 
records, maintenance records, reports and related data, memoranda, notes, records, drawings, manuals, correspondence, financial and 
accounting information, customer lists, statistical data and compilations, patents, copyrights, trademarks, trade names, inventions, 
formulae, methods, processes, agreements, contracts, manuals or any other documents relating to the business of the Company or any 
of the Related Parties (collectively, the "Company’s Business Records"), but excluding any Confidential Information which has 
become part of common knowledge or understanding in the natural gas compressor industry or otherwise in the public domain (other 
than from disclosure by Employee in violation of this Agreement), provided, however, this paragraph (c) shall not be applicable to the 
extent Employee is required to testify in a judicial or regulatory proceeding pursuant to the order of a judge or administrative law 
judge after Employee requests that such Confidential Information be preserved. 

(d)           Non-Compete Covenant.  Employee agrees that during the Employment Term, Employee will not knowingly: 

(i)           engage or participate in any manner, whether directly or indirectly through any family member or as an 
employee, employer, consultant, agent, principal, partner, more than one percent shareholder, officer, director, licensor, 
lender, lessor or in any other individual or representative capacity, in any business activity that relates to (A) the business of 
manufacturing, fabricating, selling, leasing and maintaining of natural gas compressors, (B) the design and manufacture of 
natural gas flare systems, components and ignition systems, (C) installing and servicing flare stacks and related ignition and 
control devices or (D) in any other business or activity related to the natural gas compressor industry that is in competition in 
any manner whatsoever with the business of any of the Company or the Related Parties.  The covenant and restrictions in this 
Section 6(d) pertain to the geographic areas comprised of (x) Midland and Ector Counties, Texas, and all counties adjacent to 
Midland and Ector Counties, Texas, and (y) Tulsa County, Oklahoma, and all counties adjacent to Tulsa County, Oklahoma (all 
of such counties being collectively referred to herein as, the "Noncompete Area"); provided, however, such covenant and 
restrictions shall not preclude the Employee from engaging or participating in the above referenced business activities on 
behalf of any company that conducts a majority of its business operations outside of the Noncompete Area and whose 
principal offices are situated outside of the Noncompete Area, or from: 
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(A)           making investments in securities of oil and gas companies, oil and gas service companies, and 
natural gas compressor companies which are registered on a national stock exchange, if the aggregate amount owned 
by Employee and all family members and affiliates does not exceed one percent of such company's outstanding 
securities; or 

(B)           maintaining his personal investments (whether in his own name or in the name of any family 
members), if such personal investments and controlled affiliates do not engage in any business activity that relates to 
the business of manufacturing, fabricating, selling, leasing and maintaining of natural gas compressors, or the design 
and manufacture of natural gas flare systems, components and ignition systems, or the installation and servicing of 
flare stacks and related ignition and control devices; or 

(ii)           actively solicit, directly or indirectly, any employee (or person who within the preceding ninety (90) days 
was an employee) of the Company or any of the Related Parties or any other person who is under contract with or employed 
by the Company or any of the Related Parties, to terminate his or her employment by, or contractual relationship with, such 
person or to refrain from extending or renewing the same (upon the same or new terms) or to become employed by or to 
enter into contractual relations with any Persons other than such person or to enter into a relationship with a competitor of 
the Company or any of the Related Parties. 

(e)           For purposes of this Agreement, the term "Noncompetition Period" means the period commencing on the date 
Employee ceases to be employed hereunder and ending on the second anniversary of such date. 

(f)           The invalidity or non-enforceability of this Section 6 in any respect shall not affect the validity or enforceability of 
this Section 6 in any other respect or of any other provision of this Agreement. If any provision of this Section 6 shall be held invalid 
or unenforceable by a court of competent jurisdiction by reason of the geographic or business scope or the duration thereof, such 
invalidity or unenforceability shall attach only to the scope or duration of such provision and shall not affect or render invalid or 
unenforceable any other provision of this Agreement, and, to the fullest extent permitted by law, this Agreement shall be construed as 
if the geographic or business scope or the duration of such provision had been more narrowly drafted so as not to be invalid or 
unenforceable. 

(g)           Employee acknowledges that the Company's remedy at law for any breach of the provisions of this Section 6 is and 
will be insufficient and inadequate and that the Company shall be entitled to equitable relief, including by way of temporary and 
permanent injunction, in addition to any remedies the Company may have at law. 

(h)           The provisions of this Section 6 shall survive termination of this Agreement. 
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(i)            The representations and covenants contained in this Section 6 on the part of the Employee will be construed as 
ancillary to and independent of any other provision of this Agreement. The provisions of this Section 6 shall continue to be binding 
upon the Employee in accordance with their terms, notwithstanding the termination of the Employee's employment hereunder for any 
reason or the Company’s breach of any of its obligations under this Agreement. 

(j)           The parties to this Agreement agree that the limitations contained in this Section 6 with respect to time, 
geographical area and scope of activity are reasonable. However, if any court shall determine that the time, geographical area or scope 
of activity of any restriction contained in this Section 6 is unenforceable, it is the intention of the parties that such restrictive 
covenant set forth herein shall not thereby be terminated but shall be deemed amended to the extent required to render it valid and 
enforceable. 

7.           Business Records.  The Employee agrees to promptly deliver to the Company, upon termination of his employment 
hereunder, or at any other time when the Company so requests, all of the Company’s Business Records (and all copies thereof and 
therefrom). The Employee confirms that all of the Company’s Business Records (and all copies thereof and therefrom) constitute the 
exclusive property of the Company and the Related Parties. The obligation of confidentiality set forth in Section 6 shall continue 
notwithstanding the Employee's delivery of any such documents to the Company. The provisions of this Section 7 shall continue in 
effect notwithstanding termination of the Employee's employment hereunder for any reason. 

8.           Divisibility of Agreement.  If any term, condition or provision of this Agreement is for any reason rendered void, all 
remaining terms, conditions and provisions shall remain and continue as valid and enforceable obligations of the parties hereto. 

9.           Notices.  Any notices or other communications required or permitted to be sent hereunder shall be in writing and 
shall be duly given if personally delivered or sent postage pre-paid by certified or registered mail, return receipt requested, as follows: 
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   (a)    If to Employee:
          
     By:    Stephen C. Taylor
        4901 Foxboro Ct.
        Midland, Texas 79705

   (b)    If to Company:
          
    By:   Natural Gas Services Group, Inc.
        508 W. Wall St., Suite 550
        Midland, Texas 79701
        Attn: William F. Hughes, Jr.
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Either party may change his or its address for the sending of notice to such party by written notice to the other party sent in 
accordance with the provisions hereof. 

10.         Complete Agreement.  This Agreement contains the entire understanding of the parties with respect to the 
employment of Employee and supersedes all prior arrangements or understandings with respect thereto and all oral or written 
employment agreements or arrangements between the Company (and any of its subsidiaries) and Employee. This Agreement may not 
be altered or amended except by a writing, duly executed by the party against whom such alteration or amendment is sought to be 
enforced. 

11.         Assignment.  This Agreement is personal and non-assignable by Employee. It shall inure to the benefit of any 
corporation or other entity with which the Company shall merge or consolidate or to which the Company shall lease or sell all or 
substantially all of its assets and may be assigned by the Company to any affiliate of the Company or to any corporation or entity with 
which such affiliate shall merge or consolidate or which shall lease or acquire all or substantially all of the assets of such affiliate. 

12.         Counterparts. This Agreement may be executed in counterparts, each of which shall be an original and all of which 
together shall constitute one and the same instrument. 

IN WITNESS WHEREOF, each of the parties hereto has executed this Agreement in multiple counterparts as of the day and 
year first above written. 
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    COMPANY:
          
  

  
NATURAL GAS SERVICES GROUP, INC
 

    By:   /s/ William F. Hughes
        William F. Hughes, Jr.
  

  
  

  
Chairman of the Compensation Committee
of the Board of Directors

          
      
     EMPLOYEE:
      
    By:   /s/ Stephen C. Taylor
         Stephen C. Taylor
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