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ITEM 5.  OTHER EVENTS AND REGULATION FD DISCLOSURE.

         On March 30,  2004,  Natural Gas  Services  Group,  Inc.  issued a news
release  announcing  the automatic  conversion of its 10%  Convertible  Series A
Preferred Stock (the "Preferred  Stock"). A total of 315,154 shares of Preferred
Stock are outstanding.  Pursuant to the conversion terms of the Preferred Stock,
each  share of  Preferred  Stock  automatically  converts  into one share of the
Company's   common  stock  upon  the  Company's  common  stock  trading  for  20
consecutive  trading days at a price of at least $6.50 per share. The conversion
threshold  was met on March 26, 2004.  Thus,  315,154  shares of Company  common
stock will be issued in  connection  with the  conversion.  The news  release is
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filed with this report as Exhibit 99.

ITEM 7.  FINANCIAL STATEMENTS AND EXHIBITS.

         (a)      Financial Statements

                           None

         (b)      Pro Forma Financial Information

                           None

(c)      Exhibits

         Exhibit 99        News Release  issued by Natural Gas  Services  Group,
                           Inc. on March 30, 2004.

                                   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.

Dated:  April 2, 2004                          NATURAL GAS SERVICES GROUP, INC.

                                               By: /s/ Earl R. Wait
                                                   --------------------------
                                                   Earl R. Wait
                                                   Chief Financial Officer
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