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Item 1.01 Entry Into a Material Definitive Agreement

Executive Employment Agreement: Daryl V. Mazzanti
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         On June 23, Natural Gas Systems, Inc. ("NGS" or the "Company") entered
into an Executive Employment Contract with Mr. Daryl V. Mazzanti ("Mazzanti")
and for Mazzanti to serve as Vice President of Operations of the Company (the
"Employment Contract"). Under the Employment Contract, Mazzanti will receive an
annual salary of $155,000, a discretionary bonus of up to 75% of his annual
salary, and a six month severance package. The Employment Contract provided for
a grant of 350,000 stock options under the Company's 2004 Stock Plan,
exercisable at $1.61 and vesting quarterly over four years ("Stock Option
Agreement"). Further, Mazzanti shall receive a sign-on bonus of 25,000 shares of
the Company's common stock vesting over 12 months under the 2004 Stock Plan (the
"Stock Grant Agreement") and a cash payment of $10,000. In addition, the Company
granted Mazzanti a revocable warrant to purchase 200,000 shares of the Company's
common stock at an exercise price of $1.61, vesting over four years and subject
revocation upon the non-commencement of certain development projects (the
`Revocable Warrant Agreement").

         A copy of the Employment Contract, the Stock Option Agreement, the
Stock Grant Agreement and the Revocable Warrant Agreement are attached hereto as
Exhibits 10.1, 10.2, 10.3 and 10.4, respectively and are incorporated herein by
reference. The foregoing summary does not purport to be complete and is
qualified in its entirety by reference to the Employment Contract, the Stock
Option Agreement, Stock Grant Agreement and the Revocable Warrant Agreement.

Item 3.02   Unregistered Sale of Equity Securities

         On June 23, 2005, the Company granted to Mazzanti a revocable warrant
to purchase 200,000 shares of Company common stock at $1.61 per share, pursuant
to the Revocable Warrant Agreement. In addition, the Company granted to Mazzanti
a stock option to purchase 350,000 shares of Company common stock pursuant to
the Stock Option Agreement. The Company also granted Mazzanti of 25,000 shares
of the Company's common stock pursuant to the Stock Grant Agreement. The Company
granted the foregoing securities pursuant to certain exemptions from
registration provided by Rule 506 of Regulation D and Section 4(2) and Section
4(6) of the Securities Act of 1933, as amended.

Item 9.01 Financial Statements and Exhibits

         Exhibits.

         The following exhibits are filed as an exhibit to this Current Report
on Form 8-K:

--------------------------------------------------------------------------------
Exhibit     Description      
 No.                                                          
--------------------------------------------------------------------------------
10.1        Executive Employment Agreement, Daryl V. Mazzanti, dated 
            June 23, 2005.        
--------------------------------------------------------------------------------
10.2        Stock Option Agreement, dated June 23 2005
--------------------------------------------------------------------------------
10.3        Stock Grant Agreement
--------------------------------------------------------------------------------
10.4        Revocable Warrant Agreement, dated June 23, 2005
--------------------------------------------------------------------------------
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         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 SYSTEMS, INC.

Date:  June 29, 2005                 By:  /s/ Robert Herlin
                                          -----------------
                                          Robert Herlin, Chief Executive Officer
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