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GEOMET, INC.

909 Fannin St., Suite 1850
Houston, Texas 77010

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To BeHeld on November 9, 2007

NOTICE is hereby given that the annual meeting of stockholders of GeoMet, Inc. (the “ Company”) will
be held on 9" day, November, 2007, at 8:00 am., local time, in the Metropolitan Room at the Houston
Center Club, located at 1100 Caroline St., 1% City Tower Parking Building, 11" Floor, Houston, Texas
77002, for the following purposes:

1. Toelect aBoard of Directors for the ensuing year;

2. Toratify the appointment of Deloitte & Touche LLP asindependent registered
public accounting firm of the Company for the fiscal year ending December 31,
2007; and

3. Totransact such other business as may properly come before the meeting or any
adjournment thereof.

Only stockholders of record at the close of business on September 17, 2007 are entitled to notice of and to
vote at the meeting or any adjournment thereof. A complete list of stockholders entitled to vote at the
annual meeting will be available for examination by any stockholder at the Company’ s offices located at
909 Fannin Street, Suite 1850, Houston, Texas, for purposes relating to the annual meeting, during

normal business hours for a period of 10 days before the annual meeting.

Whether or not you expect to attend the annual meeting in person, please submit a proxy as soon as
possible. In order to submit a proxy, please call thetoll-free number listed on the enclosed proxy
card, usethe Internet as described on the enclosed proxy card, or complete, date and sign the
enclosed proxy card and return it in the enclosed envelope, which requires no additional postage if
mailed in the United States. If you attend the meeting, and if you so choose, you may withdraw your
proxy and votein person.

The foregoing items of business are more fully described in the Proxy Statement accompanying this
Notice. The Company’s 2006 Annua Report on Form 10-K, containing a record of the Company’s
activities and audited consolidated financial statements for the year ended December 31, 2006, is also
enclosed.

Dated: September 24, 2007.
By Order of the Board of Directors
/9 Stephen M. Smith

Sephen M. Smith,
Secretary




YOUR VOTE ISIMPORTANT.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE MARK,
SIGN AND DATE THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE
ACCOMPANYING ENVELOPE OR VOTE BY INTERNET OR BY TELEPHONE. IF YOU DO
ATTEND THE MEETING IN PERSON, YOU MAY WITHDRAW YOUR PROXY AND VOTE
IN PERSON. THE PROMPT RETURN OF PROXIESBY MAIL, INTERNET OR TELEPHONE
WILL INSURE A QUORUM AND SAVE THE COMPANY THE EXPENSE OF FURTHER
SOLICITATION.



GEOMET, INC.

909 Fannin St., Suite 1850
Houston, Texas 77010

PROXY STATEMENT

For Annual Meeting of Stockholders
To be Held on November 9, 2007

GENERAL

The accompanying proxy is solicited by the Board of Directors (the “Board” or the “Board of
Directors’) of GeoMet, Inc. (the “Company” or “GeoMet”) for use at the annual meeting of stockholders
of the Company to be held at the time and place and for the purposes set forth in the foregoing notice.
The approximate date on which this proxy statement and the accompanying proxy are first being sent to
stockholders is October 1, 2007.

The cost of soliciting proxies will be borne by the Company. The Company may use certain of
its officers and employees (who will receive no special compensation therefor) to solicit proxiesin person
or by telephone, facsimile, telegraph or similar means.

Proxies

Shares represented by valid proxies and not revoked will be voted at the meeting in accordance
with the directions given. If no direction is given, such shares will be voted in accordance with the
recommendations of our Board unless otherwise indicated. Any stockholder returning a proxy may
revokeit at any time before it has been exercised by giving written notice of such revocation to the
Secretary of the Company, by filing with the Company a proxy bearing a subsequent date or by voting in
person at the meeting.

Voting Procedures and Tabulation
Holders of record of our common stock may vote using one of the following three methods:

By Mail: Stockholders of record may vote by signing, dating and returning the proxy card in the
accompanying postage-paid envelope.

By Telephone:  Stockholders of record may call the toll-free number on the accompanying proxy
card to vote by telephone, in accordance with the instructions set forth on the proxy card and through
voice prompts received during the call.

By Internet: By accessing the voting website listed on the accompanying proxy card,
stockholders of record may vote through the Internet in accordance with the instructions included on the
proxy card and on the voting website.

Proxies submitted by telephone or the Internet are treated in the same manner asif the
stockholder had signed, dated and returned the proxy card by mail. Therefore, stockholders of record
electing to vote by telephone or the Internet should not return their proxy cards by mail.

The Company will appoint one or more inspectors of election to conduct the voting at the
meeting. Prior to the meeting, the inspectors will sign an oath to perform their dutiesin an impartial
manner and to the best of their abilities. The inspectors will ascertain the number of shares outstanding
and the voting power of each share, determine the shares represented at the meeting and the validity of
proxies and ballots, count al votes and ballots and perform certain other duties as required by law.
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The inspectors will tabulate the number of votes cast for or withheld as to the vote on each
nominee for director and the number of votes cast for, against or withheld, as well as the number of
abstentions and broker non-votes, as to the proposal to ratify the appointment of the auditors. A majority
of the Common Stock outstanding and entitled to vote at the meeting must be present in person or
represented by proxy in order to constitute a quorum. Directors are elected by a plurality of the shares of
Common Stock present in person or by proxy at the meeting and entitled to vote thereat. Under Delaware
law and the Company’ s Certificate of Incorporation and Bylaws, abstentions and broker non-votes will
have no effect on voting on the election of directors, provided a quorum is present. The proposal to ratify
the appointment of auditors will be approved by avote of a mgjority of the holders of shares of Common
Stock having voting power present in person or represented by proxy. An abstention with respect to such
proposal will therefore effectively count as avote against such proposal. A broker non-vote or other
limited proxy as to the proposal to ratify the auditors will be counted towards a meeting quorum, but such
broker non-vote cannot be voted on such proposal and therefore will not be considered a part of the voting
power with respect to the proposal. This has the effect of reducing the number of stockholder votes
required to approve that proposal.

Voting Securities

The only voting security of the Company outstanding is its Common Stock, par value $0.001 per
share. Only the holders of record of Common Stock at the close of business on September 17, 2007, the
record date for the meeting, are entitled to notice of, and to vote at, the meeting. On the record date, there
were 38,863,626 shares of Common Stock outstanding and entitled to be voted at the meeting. A
majority of such shares, present in person or by proxy, is hecessary to constitute a quorum. Each share of
Common Stock is entitled to one vote.

PROPOSAL ONE

ELECTION OF DIRECTORS

The business and affairs of the Company are managed by the Board of Directors, which exercises
all corporate powers of the Company and establishes broad corporate policies. The Bylaws of the
Company provide for a minimum of one director and a maximum of seven directors. The Board of
Directors has fixed at seven the number of directors that will constitute the full Board of Directors at the
time of the 2007 annual meeting of stockholders. At the meeting, seven directors will be elected.

Directors are elected by plurality vote, and cumulative voting is not permitted. All duly submitted
and unrevoked proxies will be voted for the nominees selected by the Board of Directors, except where
authorization to vote iswithheld. If any nominee should become unavailable for election, the persons
designated as proxies will have full discretion to vote for another person designated by the Board.
Directors are elected to serve until the next annual meeting of stockholders and their successors have been
elected and qualified.

The nominees of the Board for directors of the Company are named below. Each of the nominees
has consented to serve as a director if elected. The table below sets forth certain information with respect
to the nominees. All of the nominees are presently directors of the Company. All of the nominees have
served continuously as directors since the date of their first election or appointment to the Board.

J. Hord Armstrong, |11, age 66, Mr. Armstrong has over 30 years of financial and operational

Director since January 2006. experience in varied industries. Mr. Armstrong has served as
Chairman and Chief Executive Officer of Armstrong Land
Company, LLC, aprivate company that owns coal reservesin
the United States, since 2006. Mr. Armstrong founded D& K
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James C. Crain, age 59,

Director since January 2006.

Stanley L. Graves, age 62,

Director since January 2006.

Charles D. Haynes, age 67,

Director since January 2006.

Healthcare Resources, Inc. in 1987, and served as its Chairman
and Chief Executive Officer until October 2005. From 1977 to
1987, Mr. Armstrong was with Arch Coal Inc. last serving asits
Chief Financial Officer. Mr. Armstrong was First Vice President
with White Weld & Company from 1968 to 1977. Mr.
Armstrong served for ten years as a member of the Board of
Trustees of the St. Louis College of Pharmacy and has served as
adirector of Jones Pharma Incorporated. Mr. Armstrong
formerly served as Chairman of the Board of Trustees of the
Pilot Fund, aregistered investment company, and also formerly
served as a Director of BHA, Inc., based in Kansas City,
Missouri. Mr. Armstrong graduated from Williams Collegein
1963, and attended the New Y ork University School of Business
in 1965 and 1966.

Mr. Crain has been involved in the energy industry for over 30
years, both as an attorney and as an executive officer. Since
1984, Mr. Crain has held officer positions with Marsh Operating
Company, including his current position, President, which he has
held since 1989. In addition, since 1997, Mr. Crain has acted as a
general partner of Valmora Partners, L.P., which investsin
various oil and gas businesses, among other things. Prior to
joining Marsh in 1984, Mr. Crain was a Partner in the law firm
of Jenkens & Gilchrist. Mr. Crain currently serves on the boards
of directors of Crosstex Energy, L.P. and Crosstex Energy, Inc.,
both of which are publicly traded on the Nasdag Global Market.
Mr. Crain holds a Bachelors degree in Accounting, a Masters of
Professional Accounting in Taxation degree and a Juris
Doctorate degree, al from the University of Texas.

Mr. Graves has over 35 years of experience in the oil and gas
business and currently serves as President of Graco Resources,
Inc. He served as Chairman of the Board of Graves Service
Company, Inc. from 1990 until it was sold in 2006. From 1997
to 2002, Mr. Graves was the President of U.S. Clay, L.P., which
mined and processed bentonite. Prior to histime at U.S. Clay,
L.P., Mr. Graves served as Vice President—Business
Development for Ultimate Abrasive Systems, Inc., as President
of Eldridge Gathering System Inc., and as Vice President of
Energen Corp., the largest coalbed methane producer in
Alabama. Mr. Graves currently serves on the board of directors
of Capital South Bancorp, a publicly traded bank holding
corporation. Mr. Graves holds a Bachelors degree in Engineering
from Auburn University.

Dr. Haynes has over 40 years in the energy profession as an
academic, researcher, and executive. He retired from The
University of Alabamain May 2005, having held faculty and
administrative positions since 1991. From 1977 to 1990, he was
asenior executive officer and director of Belden & Blake
Corporation. He isalicensed professional engineer in Alabama
and serves on the Alabama Board of Licensure for Engineers and
Land Surveyors, having chaired the Board in 2005 and 2006. He
holds Bachelors, Masters, and Doctorate degrees from The
University of Alabama, Pennsylvania State University, and the
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W. Howard Keenan, age 56,

Director since December 2000.

Philip G. Malone, age 59,
Director since April 2005.

J. Darby Seré, age 60,

Director since December 2000.

University of Texas, respectively, in mining and petroleum
engineering.

Mr. Keenan has over 30 years of experience in the financial and
energy businesses. Since 1997, he has been a Member of

Y orktown Partners LL C, a private equity investment manager
focused on the energy industry. From 1975 to 1997, hewasin
the Corporate Finance Department of Dillon, Read & Co. Inc.
and active in the private equity and energy areas including the
founding of thefirst Y orktown Fund in 1991. He is or has served
as adirector of multiple Y orktown portfolio companies. Mr.
Keenan holds a Bachelors degree from Harvard College and a
Masters of Business Administration from Harvard University.

Mr. Maone has served as our Senior Vice President—
Exploration since January 2006 and has served in executive
positions with GeoMet since he participated in founding the
company in 1985. Mr. Maone has over 33 years experience as a
professional geologist; one year at the Geological Survey of
Alabama, ten years at USX Corporation and the remainder at
GeoMet. From 1976 to 1985, he was a geologist with USX
Corporation and served as chief geologist for the last three years
of histenure with responsihility for supervising exploration and
development work related to coal and coalbed methane for USX
Southern District. He has authored and co-authored numerous
technical papers and is a recognized speaker worldwide on
coalbed methane topics. Mr. Malone holds a Bachelors degree in
Geology from the University of Alabama.

Mr. Seré has served as a Director, President and Chief Executive
Officer of GeoMet, Inc. since December 2000. Mr. Seré was
elected Chairman of the Board in January 2006. Mr. Seré has
over 35 years of experience in the oil and gas business, including
17 years as Chief Executive Officer of two publicly held
exploration and production companies. Mr. Seré served as
President, Chief Executive Officer, and a Director of Bellwether
Exploration Company from 1988 to 1999, where he also served
as Chairman of the Board from 1997 to 1999, and was a co-
founder and President, Chief Executive Officer and Director of
Bayou Resources, Inc. from 1982 to 1987. Mr. Seré was
Manager of Acquisitions, Vice President—Acquisitions and
Engineering and Executive Vice President of Howell
Corporation / Howell Petroleum Corporation from 1977 to 1981.
Mr. Seré began his career as a staff reservoir engineer for
Chevron Qil Co. in 1970. Mr. Seré currently serves as a director
of Gateway Energy Corporation, a publicly held gas gathering,
transportation and distribution company. Mr. Seré is aregistered
professional engineer and holds a Bachelors degree in Petroleum
Engineering from Louisiana State University and a Masters of
Business Administration from Harvard University.

In connection with the Company’ s long-standing commitment to conduct its businessin
compliance with applicable laws and regul ations and in accordance with its ethical principles, the Board
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of Directors has adopted a Corporate Code of Business Conduct and Ethics applicable to all employees,
officers, directors, and advisors of the Company. The Code of Business Conduct and Ethics of the
Company is available under the “ Corporate Governance — Governance Documentation” section of the
Company’ s website at http://www.geometinc.com, and is incorporated herein by reference.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDSVOTING “FOR” THE
NOMINEES SET FORTH ABOVE.



PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM

Based on the recommendation of the Audit Committee, Deloitte & Touche LLP, which has
served as the Company’ s independent registered public accounting firm since the Company’ s inception,
has been appointed by the Board of Directors to serve as independent registered public accounting firm of
the Company for the year ending December 31, 2007, subject to the ratification of such appointment by
the stockholders of the Company. Although it is not required to do so, the Board of Directorsis
submitting the selection of auditors for ratification in order to obtain the stockholders approval of this
appointment in light of the critical role played by our independent registered public accounting firmin
maintaining the integrity of our financial reporting. The appointment of auditors will be approved by a
vote of amajority of the holders of shares of Common Stock having voting power present in person or
represented by proxy. If the selection is not ratified, the Board of Directors will reconsider the
appointment.

Representatives of Deloitte & Touche LLP are expected to be present at the meeting to respond to
appropriate questions from the stockholders and will be given the opportunity to make a statement should
they desire to do so.

During the fiscal years ended December 31, 2006 and December 31, 2005, we retained Deloitte &
Touche LLP to provide servicesin the following categories and amounts.

Audit Fees

The aggregate fees paid or to be paid to Deloitte & Touche LLP for the review of the financial
statementsincluded in our quarterly reports on Form 10-Q and the audit of financial statements included
in the annual report on Form 10-K for the fiscal years ended December 31, 2006 and December 31, 2005
were $320,250 and $133,200 respectively.

Audit-Related Fees

The aggregate fees paid or to be paid to Deloitte & Touche LLP in connection with our
preparation of an offering memorandum and our filing of registration statements on Forms S-1 for the
fiscal year ended December 31, 2006 and December 31, 2005 were $674,889 and $247,033, respectively.

Tax Fees

The aggregate fees paid or to be paid to Deloitte & Touche LLP for tax services for both the
fiscal years ended December 31, 2006 and December 31, 2005 were $58,250 and $24,000, respectively.

All Other Fees

The aggregate fees paid or to be paid to Deloitte & Touche LLP for other services for the fiscal
years ended December 31, 2006 and December 31, 2005 were $4,797 and $0, respectively.

Pre-Approval Palicies

Under the terms of its charter, our Audit Committeeis required to pre-approve all the services
provided by, and fees and compensation paid to, the independent registered public accounting firm for
both audit and permitted non-audit services. When it is proposed that the independent registered public
accounting firm provide additional services for which advance approval is required, the Audit Committee
may delegate authority to one or more designated members of the Audit Committee, when appropriate,

-6-



with the authority to grant pre-approvals of audit and permitted non-audit services, provided that
decisions are to be presented to the full Audit Committee at its next scheduled meeting. The pre-approval

process includes assessing whether the services being provided maintain compliance of auditor
independence.

THE BOARD OF DIRECTORSUNANIMOUSLY RECOMMENDSVOTING “FOR” THE
RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLPASTHE
COMPANY’SINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE
FISCAL YEAR ENDED DECEMBER 31, 2007.



CORPORATE GOVERNANCE AND OTHER BOARD MATTERS
Board I ndependence

The Board has determined that each of the following directors and director nomineesis
“independent” as defined by Rule 4200(a)(15) of the listing standards of NASDAQ:

J. Hord Armstrong, 111
James C. Crain
Stanley L. Graves
Charles D. Haynes

The Board has determined that each of the current members of the Audit Committee, the
Nominating, Corporate Governance and Ethics Committee and the Compensation Committees of the
Board of Directorsis “independent” within the rules set forth in the listing standards of NASDAQ.

The Board has also determined that each of J. Darby Seré, Chairman, President and Chief
Executive Officer of the Company, Philip G. Maone, Senior Vice President—Exploration, and W.
Howard Keenan, Jr., a current director of the Company, is not “independent” as defined by Rule
4200(a)(15) of the listing standards of NASDAQ. The Board has determined that not all of the current
members of the Executive Committee are “independent” within the rules set forth in the listing standards
of NASDAQ.

Board Structure and Committee Composition

As of the date of this proxy statement, the Board has seven directors and the following four
committees. the Audit Committee, the Compensation Committee, the Nominating, Corporate Governance
and Ethics Committee, and the Executive Committee. The membership and function of each committee
is described below. Each of the committees, other than the Executive Committee, operates under awritten
charter adopted by the Board of Directors. A copy of each committee charter is available under the
“Corporate Governance — Governance Documentation” section of the Company’ s website at
http://www.geometinc.com. Printed copies of any of the committee charters my be obtained upon request
addressed to our Corporate Secretary, GeoMet, Inc. 909 Fannin St., Suite 1850, Houston, Texas 77010.

During the Company’ s fiscal year ended December 31, 2006, the Board of Directors held a total
of five meetings. Each director attended at |east 75% of the aggregate of such meetings held during the
period in which such director served and the meetings held by all committees on which such director
served. Directors are encouraged to attend annual meetings of the stockholders of the Company. We did
not hold an annual meeting of our stockholders in 2006.

Audit Committee

The current members of the Audit Committee are J. Hord Armstrong, 111 (Chairman), James C.
Crain, and Stanley L. Graves, each of whom meet the independence requirements of the applicable
NASDAQ and SEC rules and were members of the Audit Committee during fiscal 2006. The Audit
Committee met six times during 2006. The role of the Audit Committee is to review, with the
Company’ s auditors, the scope of the audit procedures to be applied in the conduct of the annual audit as
well as the results of the annual audit. The Audit Committee works closely with management aswell as
the Company’ s independent registered public accounting firm. A complete description of the Audit
Committee' sresponsibilitiesis available under the “ Corporate Governance — Governance
Documentation” section of the Company’s website at http://www.geometinc.com. The Audit Committee
Charter is attached as Annex A.

The Board has determined that J. Hord Armstrong, 111 isthe “audit committee financial expert” of
the Board of the Company, as defined in the rules established by NASDAQ and the SEC.
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Compensation Committee

The current members of the Compensation Committee are Charles D. Haynes (Chairman), James
C. Crain, and Stanley L. Graves, each of whom meet the independence requirements of the applicable
NASDAQ and SEC rules and were members of the Compensation Committee during fiscal 2006. The
Compensation Committee met four times during 2006. The role of the Compensation Committeeisto
review the performance of officers, including those officers who are a'so members of the Board, and to
set their compensation. The Compensation Committee also supervises and administers the Company’s
stock option plans and all other compensation and benefit policies, practices and plans of the Company.

Nominating, Cor porate Gover nance and Ethics Committee

The current members of the Nominating, Corporate Governance and Ethics Committee are J.
Hord Armstrong, |11 (Chairman), Stanley L. Graves, and Charles D. Haynes, each of whom meet the
independence requirements of the applicable NASDAQ and SEC rules and were members of the
Nominating, Corporate Governance and Ethics Committee during fiscal 2006. The Nominating,
Corporate Governance and Ethics Committee did not have a meeting during 2006. The Nominating,
Corporate Governance and Ethics Committee assists the Board by identifying individuals qualified to
become Board members, advises the Board concerning Board membership, leads the Board in an annual
review, and recommends director nominees to the Board.

Executive Committee

The Board established an Executive Committee by a resolution adopted by the entire Board
during 2006. The present members of the Executive Committee are J. Darby Seré, James C. Crain, and
W. Howard Keenan, Jr. The Executive Committee has the authority during the intervals between the
meetings of the Board, to exercise all the powers of the Board in the management of the business and
affairs of the Company, except for matters relating to amending the certificate of incorporation of the
Company, adopting an agreement of merger or consolidation, recommending to the stockholders of the
Company the sale, lease or exchange of all or substantially all of the Company’s property or assets,
recommending to the stockholders the dissolution of the Company or a revocation of a dissolution of the
Company, amending, altering or repealing the Company’s bylaws or adopting new bylaws, or otherwise
acting in events specified by the Delaware General Corporation Law that call for Board action. The
Executive Committee held one meeting during 2006.

Consideration of Director Nominees
Sockholder Nominees

The policy of the Nominating, Corporate Governance and Ethics Committee isto consider
properly submitted nominations for candidates for membership on the Board, as described below under
“Identifying and Evaluating Nominees for Directors.” In evaluating such nominations, the Nominating,
Corporate Governance and Ethics Committee shall address the membership criteria adopted by the Board
as described below in “Director Qualifications.” Any stockholder director nomination proposed for
consideration by the Nominating, Corporate Governance and Ethics Committee should include the
nominee's name and qualifications for Board membership and should be addressed to:

Nominating, Corporate Governance and Ethics Committee
c/o Corporate Secretary

GeoMet, Inc.

909 Fannin St., Suite 1850

Houston, Texas 77010

Director Qualifications



The Board has adopted criteria that apply to nominees recommended by the Nominating,
Corporate Governance and Ethics Committee for a position on the Company’ s Board. Among the
qualifications provided by the criteria, members should be of the highest ethical character and share the
values of the Company. Directors should have reputations consistent with the image and reputation of the
Company and should be highly accomplished in their respective fields, possessing superior credentials
and recognition. Directors should also be active or former senior executive officers of public or
significant private companies or leaders in various industries, including the oil and gas industry.

Directors should also have the ability to exercise sound business judgment.

Identifying and Evaluating Nominees for Directors

The Nominating, Corporate Governance and Ethics Committee utilizes a variety of methods for
identifying and evaluating nominees for director. Upon the need to add a new director or fill avacancy
on the Board, the Nominating, Corporate Governance and Ethics Committee will consider prospective
candidates. Candidates for director may come to the attention of the Nominating, Corporate Governance
and Ethics Committee through current Board members, professional search firms, stockholders, or other
persons as provided by the Charter of the Nominating, Corporate Governance and Ethics Committee. As
described above, the Nominating and Corporate Governance Committee considers properly submitted
stockholder nominations for candidates to the Board. Following verification of stockholder status of
persons proposing candidates, recommendations are aggregated and considered by the Nominating,
Corporate Governance and Ethics Committee along with the other recommendations. In evaluating such
nominations, the Nominating, Corporate Governance and Ethics Committee shall address the membership
criteria adopted by the Board as described above in “ Director Qualifications,” which seeksto achieve a
balance of knowledge, experience, and expertise on the Board. All new director nominees and directors
standing for re-election will be evaluated without regard to race, sex, age, religion or physical disability.

Stockholder Communicationswith the Board

The Board provides a process for stockholders of the Company to send written communications
to the entire Board. Stockholders of the Company may send written communications to the Board ¢/o
Corporate Secretary, GeoMet, Inc., 909 Fannin St., Suite 1850, Houston, Texas 77010. All
communications will be compiled by the Corporate Secretary of the Company and submitted to the Board
on aperiodic basis.

Report of the Audit Committee
To the Stockholders of GeoMet, Inc.:

The Audit Committee of the Board of Directors oversees the Company’s financial reporting
process on behalf of the Board of Directors. Management has the primary responsibility for the financial
reporting process including the Company’ s system of internal controls, and the preparation of the
Company’s consolidated financial statements in accordance with generally accepted accounting
principles. The Company’sindependent registered public accounting firm is responsible for auditing
those financial statements. The Audit Committee’ s responsibility isto monitor and review these
processes.

It is not the Audit Committee’ s duty or responsibility to conduct auditing or accounting reviews
or procedures. Members of the Audit Committee are not employees of the Company and may not
represent themselves to be or to serve as accountants or auditors by profession or expertsin the fields of
accounting or auditing. Asaresult, the Audit Committee has relied, without independent verification, on
management’ s representation that the financial statements have been prepared with integrity and
objectivity and in conformity with accounting principles generally accepted in the United States of
America and on the representations of the independent auditors included in their report on the Company’s
financial statements.
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In fulfilling its oversight responsibilities, the Audit Committee reviewed with management the
audited financial statements in the Company’s Annua Report referred to below, including a discussion of
the quality, not just the acceptability, of the accounting principles, the reasonableness of significant
judgments and the clarity of disclosuresin the financial statements.

The Audit Committee reviewed with the independent registered public accounting firm, who are
responsible for expressing an opinion on the conformity of those audited financia statements with
generally accepted accounting principles, their judgments as to the quality, not just the acceptability, of
the Company’ s accounting principles and such other matters as are required to be discussed with the
Audit Committee under generally accepted auditing standards. The Audit Committee has discussed with
the independent registered public accounting firm the matters required to be discussed by the statement on
Auditing Standards No. 61, as amended. The Audit Committee has also discussed with the independent
registered public accounting firm the auditors’ independence from management and the Company,
including the mattersin the written disclosures and letter received from the independent registered public
accounting firm as required by the Independence Standards Board Standard No. 1, and has discussed the
independent accountant’ s independence and considered the compatibility of non-audit services with the
auditors' independence.

The Audit Committee’' s oversight does not provide it with an independent basis to determine that
management has maintained appropriate accounting and financial reporting principles or policies, or
appropriate internal controls and procedures designed to assure compliance with accounting standards and
applicable laws and regulations. Furthermore, the considerations and discussions with management and
the independent registered public accounting firm do not assure that the Company’ s financial statements
are presented in accordance with generally accepted accounting principles, that the audit of the
Company’sfinancia statements has been carried out in accordance with generally accepted auditing
standards or that the Company’ s independent registered public accounting firm isin fact “independent.”

The Audit Committee discussed with the Company’ s independent registered public accounting
firm the overall scope and plans for their audits. The Audit Committee has met with the independent
registered public accounting firm, with and without management present, to discuss the results of their
examinations, their evaluations of the Company’ sinternal controls and the overall quality of the
Company’sfinancia reporting. The Audit Committee held six meetings during fiscal year 2006.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended
to the Board of Directors (and the Board has approved) that the audited financia statements be included
in the Annual Report on Form 10-K for the year ended December 31, 2006 for filing with the Securities
and Exchange Commission. The Audit Committee and the Board have also recommended the selection
of Deloitte & Touche LLP as the Company’ s independent registered public accounting firm.

AUDIT COMMITTEE

J. Hord Armstrong I11, Chairman
James C. Crain
Stanley L. Graves

The above report of the Audit Committee and the information disclosed above related to Audit
Committee independence under the heading “Board Independence’ shall not be deemed to be “saliciting
material” or to be “filed” with the SEC or subject to the SEC's proxy rules or to the liabilities of Section
18 of the Securities Exchange Act of 1934 (the “Exchange Act”), and such information shall not be
deemed to be incorporated by reference into any filing made by the Company under the Exchange Act or
under the Securities Act of 1933 (the “ Securities Act”).
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS, DIRECTORS
AND EXECUTIVE OFFICERS

The following table sets forth, as of September 1, 2007, the beneficial ownership of Common
Stock of the Company (the only equity securities of the Company presently outstanding) by (i) each
director and nominee for director of the Company, (ii) the named executive officerslisted in the Summary
Compensation Table elsewhere in this proxy statement, (iii) all directors and executive officers of the
Company as agroup and (iv) each person who was known to the Company to be the beneficial owner of
more than five percent of the outstanding shares of Common Stock.

Unless otherwise indicated in the footnotes to this table each of the stockholders named in this table
has sole voting and investment power with respect to the shares indicated as beneficialy owned.

Number of Per cent of
Name and Address of Beneficial Owner Shares(1) Class(2)
Y orktown Energy Partners1V, L.P. 16,202,696 41.7%
410 Park Avenue
New York, New York 10022
W. Howard Keenan, Jr. 16,202,696 (3) 41.7%
410 Park Avenue
New York, New York 10022
J. Darby Seré 1,431,563 (4) 3.6%

909 Fannin, Suite 1850
Houston, Texas 77010

William C. Rankin 1,198,744 (5) 3.0%
909 Fannin, Suite 1850
Houston, Texas 77010

Philip G. Maone 890,005 (6) 2.3%
5336 Stadium Trace Parkway
Suite 206
Birmingham, Alabama 35244

Brett S. Camp 890,005 (7) 2.3%
5336 Stadium Trace Parkway
Suite 206
Birmingham, Alabama 35244

J. Hord Armstrong, 111 12,000 (8) *
909 Fannin, Suite 1850
Houston, Texas 77010

James C. Crain 8,000 (9) *
909 Fannin, Suite 1850
Houston, Texas 77010

Stanley L. Graves 8,000 (10) *
909 Fannin, Suite 1850
Houston, Texas 77010

CharlesD. Haynes 2,100 (11 *
909 Fannin, Suite 1850
Houston, Texas 77010

All executive officers and directors as agroup (nine

persons) 20,639,113 51.7%
* Less than 0.1%.
QD Unless otherwise indicated, all shares of stock are held directly with sole voting and investment power.

Securities not outstanding, but included in the beneficial ownership of each such person are deemed to be
outstanding for the purpose of computing the percentage of outstanding securities of the class owned by
such person, but are not deemed to be outstanding for the purpose of computing percentage of the class
owned by any other person. The total number includes shares issued and outstanding as of September 1,
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2007, plus shares which the owner shown above has the right to acquire within 60 days after the date of this
proxy statement.

For purposes of calculating the percent of the class outstanding held by each owner shown above with a
right to acquire additional shares, the total number of shares excludes the shares which al other persons
have the right to acquire within 60 days after the date of this proxy statement, pursuant to the exercise of
outstanding stock options and warrants.

Represents shares of common stock owned by Y orktown Energy Partners 1V, L.P. W. Howard Keenan, Jr.
isamember and a manager of the general partner of Y orktown Energy Partners 1V, L.P. and may be
deemed to beneficially own the shares held by that entity.

Includes options to purchase up to 488,074 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement, 102,736 shares of common stock that are held in a charitable family
foundation of which Mr. Seré shares dispositive power and voting control, 391,891 shares of common
stock that are held in an investment limited partnership under the control of Mr. Seré and for which he
holds vating control and dispositive power, and 641 sharesthat are held by a corporation that Mr. Seré
controls and for which he holds voting control and dispositive power.

Includes options to purchase up to 564,584 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement, and 333,900 shares of common stock that are held in an investment
limited partnership under the control of Mr. Rankin, and for which he holds voting and dispositive power.
Includes options to purchase up to 2,637 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement, and 443,684 shares of common stock held by the spouse of Philip G.
Malone.

Includes options to purchase up to 2,637 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement, and 443,684 shares of common stock held by the spouse of Brett S.
Camp.

Includes 1,500 shares that are held in afamily trust of which Mr. Crain is the trustee and has dispositive
power and voting control and options to purchase up to 2,000 shares of common stock, which are
exercisable within 60 days from the date of this proxy statement.

Includes options to purchase up to 2,000 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement.

Includes options to purchase up to 2,000 shares of common stock, which are exercisable within 60 days
from the date of this proxy statement.

Includes 100 shares held by Mr. Haynes' spouse and options to purchase up to 2,000 shares of common
stock, which are exercisable within 60 days from the date of this proxy statement.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The following discussion of executive compensation contains descriptions of various employment-
related agreements and employee benefit plans. These descriptions are qualified in their entirety by
reference to the full text of the referenced agreements and plans, which have been filed by us as exhibits
to our reports on Forms 10-K, 10-Q and 8-K filed with the U.S Securities and Exchange Commission.

Introduction

The following discussion provides an overview of the compensation committee of our Board of
Directors, the background and objectives of our compensation programs for our senior management, and
the material elements of the compensation of each of the executive officers identified in the following
table, whom we refer to as our named executive officers:

Name Title

J. Darby Seré Presi de'nt,'Chief Exet;utive foicer and Chairman of the Board
(our principal executive officer)

William C. Rankin Execut_ive_Vice_ Presi_dent qnd Chief Financia Officer

(our principal financial officer)

Philip G. Malone Senior Vice President—Exploration and Director

Brett S. Camp Senior Vice President—Operations

Compensation Committee

The Compensation Committee of our Board of Directors has overall responsibility for the
approval, evaluation and oversight of all of our compensation plans, policies and programs. The primary
purpose of the Compensation Committee isto assist the Board of Directorsin fulfilling its responsibilities
relating to the compensation of our named executive officers and directors. The primary responsibilities
of the Compensation Committee include, among other things, (i) annually reviewing and making
recommendations to our Board of Directors regarding our general compensation policies with respect to
named executive officers and directors, (ii) annualy reviewing and approving the corporate goals and
objectives relevant to the compensation of executive officers, evaluating such officers’ performancein
light of these goals, and recommending to the Board compensation levels based on these evaluations, and
(iii) producing a committee report on executive compensation as required by the SEC to be included or
incorporated by reference in our proxy statement or other applicable SEC filings.

Our Board appoints our Compensation Committee members and Chair, and these appointees
continue to be members until their successors are elected and qualified or until their earlier resignation or
removal. Any member of our Compensation Committee may be removed, with or without cause, by our
Board. Our Board of Directors appoints members to the Compensation Committee considering criteria
such as experience in compensation matters, familiarity with our management and other key personnel,
understanding of public company compensation issues, time availability necessary to fulfill committee
responsibilities and independence and other regulatory requirements. No member of our Compensation
Committee participates in any of our employee compensation programs, and our Board has determined
that none of our Compensation Committee members has any material business relationship with us. The
members of the Compensation Committee are Charles D. Haynes, James C. Crain, and Stanley L. Graves,
al of whom are independent directorsin accordance with the NASDAQ Marketplace Rules. The
Compensation Committee may form and delegate authority to subcommittees whenever it deems

appropriate.
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The Compensation Committee on occasion meets with our Chief Executive Officer and other
executives to obtain recommendations with respect to our compensation programs, practices and
packages for executives, other employees and directors. Although management makes recommendations
to the Compensation Committee on executive compensation, the Compensation Committee is not bound
to and does not always accept management’ s recommendations. The Compensation Committee also seeks
input from an independent compensation consultant prior to making any final determinations. Our Chief
Executive Officer attends some of the Compensation Committee meetings, but the Committee also
regularly holds executive sessions not attended by members of management or non-independent directors.

The Compensation Committee' s function is more fully described in its charter, which the
Compensation Committee and the Board of Directors reviewed and amended on March 13, 2007. The
Compensation Committee will continue to review and assess the adequacy of the charter and recommends
any proposed changes to the Board for approval on an annual basis. A copy of the charter is available on
the Company’ s website at www.geometinc.com under the “ Corporate Governance” section. The
Compensation Committee works with our Chief Executive Officer to establish an agendafor each
meeting of the Compensation Committee and to prepare meeting materials. Our Chief Executive Officer,
outside corporate counsel, and other members of our management and outside advisors may be invited to
attend all or a portion of a Compensation Committee meeting depending on the nature of the matters to be
discussed. Only members of the Compensation Committee vote on items before the Committee;
however, the Compensation Committee and Board of Directors often solicit the advice of our Chief
Executive Officer on compensation matters, including as they relate to the compensation of other senior
management, including the other named executive officers.

Our Compensation Committee may retain, at our expense, independent compensation consultants
that the Committee deems advisable to assist it in executive compensation matters. The Compensation
Committee meets with the compensation consultants, with and outside of the presence of our
management, to review findings and recommendations regarding executive compensation and considers
those findings and recommendations in determining and making adjustments to our executive
compensation program. For the year ended December 31, 2006, the Compensation Committee retained
the services of an independent outside compensation consultant, Compass Consulting and Benefits, Inc.
(formerly known as Apogee, adivision of Compass Insurance Agency, Inc.)(* Compass Consulting”), to
assist it in fulfilling its responsibilities as assigned by the Chair of the Committee. The Compensation
Committee relied upon Compass Consulting for, among other matters, information regarding
compensation trends in the oil and gas exploration and production industry, relative compensation for
similarly situated executive officers, the payment of certain incentive awardsto our executive officers, as
well as the design of employee retention programs.

The Compensation Committee held four meetings during 2006, including regular meetings and
specia meetings.

Objectives of Compensation Programs
Compensation Philosophy

To ensure that our executive compensation program is competitive, our Compensation Committee
works with its compensation consultant, Compass Consulting, to evaluate and compare certain el ements
of total compensation against a peer group of similar publicly traded oil and gas exploration and
production companies (“ Compensation Peer Group”). Our Compensation Peer Group consists of larger
and smaller companies that have atotal market capitalization of less than $1 billion against which we
believe we compete for talent and for stockholder investment, considering relative size, scope and nature
of operations, activity level and personnel. The companies comprising our Compensation Peer Group in
2006, prior to any industry consolidation and activity in 2006, were: Brigham Petroleum Company,
Carrizo Qil & Gas, Inc., Clayton Williams Energy, Inc., Edge Petroleum Corporation, FX Energy, Inc.,
Gasco Energy, Inc., McMoRan Exploration Co., The Meridian Resource Corporation, NGAS Resources,
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Inc., Paralel Petroleum Corporation, Petroquest Energy, Inc., Quest Resource Corporation, and Warren
Resources, Inc.

Our compensation programs are designed with the philosophy of attracting and retaining highly
skilled executive officers and aligning the interests of these officers with our interests and those of our
stockholders. The goals of our compensation program are to (i) pay our employees for the value of their
contributions, recognizing differencesin individual performance through the various components of total
compensation, (ii) provide total compensation that is flexible enough to respond to changing market
conditions and that also aligns compensation level s with sustained performance compared to industry
benchmarks, and (iii) provide total compensation that will attract, motivate and retain persons of high
quality and support along-standing internal culture of loyalty and dedication to our interests. The
Compensation Committee is charged with setting compensation for our executive officers at alevel that
will achieve these goals. The Compensation Committee determines the compensation by analyzing
competitive benchmarks in comparison with our Compensation Peer Group to attract and retain the
personnel the Committee believes will be best suited to achieve the performance benchmarks set by the
Compensation Committee. Compensation for each executive officer is determined by the Compensation
Committee by evaluating such officer’ s performance, our performance, and the officer’simpact on our
performance. Based upon these evaluations, the Compensation Committee determines the compensation
for each of its executive officers that is consistent with its specific goals and overall compensation
philosophy.

Compensation Policies

The Compensation Committee is responsible for reviewing and making recommendations
regarding our compensation policies with respect to our executive officers and directors. Prior to our
becoming a public company in July 2006 and following discussions with our legal and financial advisors,
we implemented these policies to achieve the goals established by the Compensation Committee for
compensating our executive officers. The Compensation Committee reviews the policies on an annual
basis to determine if the compensation the Committee approves for our executive officersis effectivein
motivating our officers to perform their responsibilities to achieve our operational objectives.

Elements of Compensation

The principal elements of our executive compensation program are base salary, annual cash
incentive bonuses, and long-term equity incentives in the form of stock options and restricted stock grants
and post-termination severance (under certain circumstances), as well as other benefits and perquisites,
consisting of life and health insurance benefits, a qualified 401(k) savings plan, and membership fees,
club dues and assessments at a downtown Houston luncheon club for our Chief Executive Officer and
Chief Financial Officer.

Base salary

We review base salaries for our Chief Executive Officer and other executives annually to
determineif a change is appropriate. In reviewing base salaries, we consider severa factors, including a
comparison to base salaries paid for comparable positions in our Compensation Peer Group, the
relationship among base salaries paid within our company and individual experience and contributions.
Our intent isto fix base salaries at levels that we believe are consistent with our program design
objectives, including the ability to attract, motivate and retain individuals in a competitive environment.

Base salaries for our named executive officersin 2006 were as follows;

Amount of Base Salary Increase
Name for 2006 2006 Base Salary
J. Darby Seré $44,400 $300,000
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William C. Rankin $28,200 $240,000

Philip G. Malone $75,840 $195,000

Brett S. Camp $33,820 $195,000

The increases in base salaries for 2006 were primarily awarded in contemplation of us becoming a public
company in July 2006. Effective as of January 1, 2007, the Compensation Committee increased the base
salaries 5% after reviewing the base salaries of our Compensation Peer Group.

Annual cash incentives

Annual cash incentive compensation isintended to focus and reward individuals on measures
identified as having a positive impact on our annual business results. For 2006, the following factors were
utilized by the Compensation Committee, with input from our independent compensation consultant, to
determine annual cash incentives:

. annual production;
. year-end proved reserve quantities;
. annual EBITDA, as adjusted (which is defined as earnings before interest, taxes, and

depreciation, depletion and amortization and excluding any non-cash components of EBITDA
such as unrealized mark-to-market gains or losses on hedging activities); and
. three-year finding and development costs.

Each of these performance measures carries a 25% weight in determining the total bonus amount.
The annual bonus amount determined by achievement of the targets of these performance measures will
range from a minimum of 25% of each such officer’ s bonus target percentage of annual base salary
compensation to a maximum of 175% of such target percentage. The bonus target percentages of annual
base salary compensation for our Chief Executive Officer, our Chief Financial Officer and our two senior
vice presidents are 60%, 50%, 40%, and 40%, respectively. Our Chief Executive Officer may recommend
that any or all of the individual bonuses (except his own), as so determined be adjusted by an absolute
25% of the bonus target percentage of annual base salary compensation based on subjective individual
performance factors. The Compensation Committee may make further adjustments to increase or decrease
individual bonuses based on subjective performance factors.

The annual cash incentives awarded to the named executive officers for fiscal year 2006
performance are included in the Summary Compensation Table and are discussed in further detail below.
The table reflects awards for 2006 performance that were paid during March 2007. Footnote 1 to the
Summary Compensation Table also includes disclosure of awards for 2005 performance that were paid
during 2006.

Our actual 2006 results as compared to the pre-established financial, production and proved
reserves performance objectives set in regard to the 2006 bonuses for which the named executive officers
were eligible yielded a bonus for each officer that was 56.25% of their respective bonus targets. Given the
considerable and unique contributions of each officer to the completion of our initial public offering and
the financial and operational achievementsin our first year as a public company, the Compensation
Committee believed it appropriate to consider discretionary adjustments to the bonuses earned through
performance on the pre-established objectives. In regard to our Chief Executive Officer, the
Compensation Committee discussed in detail his performance and, specifically his achievements that led
to our transition from a private to a publicly traded company, his strategic leadership that led to increased
capital expenditures for project development, and the execution of firm transportation agreements with
pipeline carriers. In consideration of these contributions, the Compensation Committee approved an
upward adjustment in our Chief Executive Officer’s 2006 cash incentive amounting to 25% of his bonus
target, resulting in atotal bonus of 81.25% of histarget.
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Further, our Chief Executive Officer recommended and the Compensation Committee approved
upward adjustments of 25% of bonus targets (resulting in atotal bonus of 81.25% of each of their
respective targets) for our named executive officers other than himself, based upon his evaluation of their
contributions to our achievements for the year ended December 31, 2006.

Our Chief Financial Officer’s cash incentive was adjusted in consideration of the completion of
our equity offeringsin 2006, his leadership in developing a staff that, in a brief period of time,
successfully handled the increased workload and complexity of public company reporting requirements
and compliance, the development of a successful hedging program that has put usin a position to meet
the current uncertainties in the natural gas price environment, and the negotiation of an option to acquire
Shamrock Energy LLC and the subsequent closing of that acquisition.

The cash incentive of our Senior Vice President of Operations was adjusted to reflect his
oversight of the installation of pipeline facilities under duress of alawsuit, his contributions to the
securing of long-term pipeline capacity for our gas sales from the Gurnee field in the Cahaba Basin, and
his contributions to our roadshows and investor meetings during 2006.

The cash incentive of our Senior Vice President of Exploration was adjusted to reflect his
accomplishments in identifying prospects with future development potential, his work on the
development of new completion techniques that have the potentia to increase initial production rates and
shorten time for wells to reach peak production, and his contributions to our roadshows and investor
meetings during 2006.

Long-term incentives

L ong-term incentives comprise a significant portion of a senior executive' s compensation
package. Long-term incentives are consistent with our objective of providing an “at-risk” component of
compensation. Our 2006 Long-Term Incentive Plan (the “2006 Plan”), under which 2,000,000 shares of
our common stock have been reserved for awards to be granted, was approved by our board of directors
and stockholdersin April 2006. The purposes of the 2006 Plan isto are to attract and retain employees
and independent directors, further align their interests with stockholder interests, and closely link
compensation with our performance. The 2006 Plan provides an essential component of the total
compensation package, reflecting the importance that we place on aligning the interests of employees and
independent directors with those of our stockholders. We believe that our officers, independent directors,
and technical and professional employees who have an investment in us are more likely to meet and
exceed performance goals. We believe that the various equity-based incentive compensation vehicles
provided for under the 2006 Plan, which may include stock options, restricted and unrestricted stock,
performance awards and other incentive awards, are needed to maintain and promote our competitive
ability to attract, retain and motivate officers, independent directors, and technical and professional
employees.

Under the 2006 Plan to date, our Compensation Committee has granted incentive stock options,
non-qualified options, restricted stock awards. Grants of incentive and non-qualified stock options
represent the right to purchase shares of our common stock in the future at a price equal to the fair market
value of shares of our common stock on the date of grant and upon such terms and conditions specified by
our Compensation Committee that are consistent with the 2006 Plan. Restricted stock awards represent
shares of our common stock that are subject to such restrictions, terms, and conditions as may be
specified by the Compensation Committee that are consistent with the 2006 Plan.

The Compensation Committee approves the total stock options and restricted stock that will be
made available, aswell as the size of individual awards for our named executive officers and other key
employees. All awards are made in accordance with the 2006 Plan and our internal policies, which set
forth the timing of awards and the procedures for making awards. The amounts awarded may vary from
year to year and are based on certain factors, including our performance, the analysis of Compensation
Peer Group data, annual base salary compensation and the value of the awards. We determine the value of
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stock options using the Black-Scholes methodology and base the value of restricted stock upon the fair
market value of the stock on the date of the award. Previous awards, whether vested or unvested, and
input from Compass Consulting may be considered by the Compensation Committee in establishing a
current year’'s awards.

For the year ended December 31, 2006, the Compensation Committee approved long-term
incentive awards to our six senior officers, including our named executive officers, awards of incentive
stock options to 35 of our key employees, one of whom also received an award of restricted stock, and
awards of non-qualified stock options to our four independent directors. Based upon a study of our
Compensation Peer Group prepared by and in consultation with Compass Consulting, the Compensation
Committee set the value of the 2006 long-term incentives awarded to our Chief Executive Officer, our
Chief Financial Officer, our two senior vice presidents, and our two other senior officers at 100%, 70%,
50% each, and 40% each, respectively, of their annual base salary compensation. The Compensation
Committee determined that the 2006 long-term incentive awards to our six senior officers, including the
four named executive officers, would be alocated as follows: (i) 40% as incentive stock options, (ii) 40%
as non-qualified stock options, and (iii) the remaining 20% of the long-term incentive awards as shares of
restricted stock.

The awards of incentive stock options to our senior officers and key employees vest ratably on an
annual basis over athree-year period and have aterm of seven years. The grants of non-qualified stock
options and restricted stock granted to our senior officers (collectively, “ Performance Awards’) also vest
ratably in three tranches, but vesting is based upon reaching three progressively higher targets
(“Performance Targets’) of three performance measures, rather than vesting upon the passage of time.
The Compensation Committee adopted Performance Targets for the following three performance
measures. (i) our production volumes for the trailing 12 months, (ii) our net income for the trailing 12
months, and (iii) our estimated quantities of proved reserves at the end of any fiscal quarter. The first
tranche of Performance Awards vests upon our Compensation Committee determining, in its sole
discretion, that we have achieved at |east two of the first three Performance Targets. Each subsequent
tranche of Performance Awards vests upon our Compensation Committee determining that we have
achieved at least two of the three Performance Targets for that tranche and al three of the Performance
Targets for the prior tranche. Vested non-qualified stock options that are not exercised and Performance
Awards that have not vested will terminate and be forfeited seven years after the date of award. In March
2007, our Compensation Committee reviewed our 2006 performance measures and determined that we
had not achieved the Performance Targets necessary for the first tranche of Performance Awards to vest.

Retirement benefits

We do not maintain a defined benefit pension plan or retiree medical program that covers
members of senior management. Retirement benefits to employees are currently provided principally
through atax-qualified profit sharing and 401(k) plan (our “ Savings Plan™), in which eligible salaried
employees may participate, including our senior management and the named executive officers. Pursuant
to the Savings Plan, employees may elect to reduce their current annual compensation by up to 50%, up to
the statutorily prescribed limit of $15,500 in calendar year 2007, and have the amount of any reduction
contributed to the Savings Plan. We match 50% of each employee’ s contributions to the Savings Plan, up
to amaximum of 3% of the employee’ s annual compensation. Our Savings Plan isintended to qualify
under sections 401(a) and 401(k) of the Internal Revenue Code, so that contributions by us or our
employees to the Savings Plan and income earned on contributions are not taxable to employees until
withdrawn from the Savings Plan and so that contributions will be deductible by us when made.
Executives participate in the Savings Plan on the same basis as other employees.

The Savings Plan does not provide our employees the option to invest directly in our securities.
The Savings Plan offers in-service withdrawal s in the form of after-tax account distributions and age 59.5
distributions. We believe that the Savings Plan supports the objectives of our compensation structure,
including the ability to attract and retain senior and experienced mid- to late-career executives for critical
positions within our organization.
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Perquisites

During 2006, our Chief Executive Officer and Chief Financial Officer received the membership
fees, club dues and assessments for a downtown Houston luncheon club. Our use of perquisites as an
element of compensation islimited and is based on historical practices. We do not view perquisites as a
significant element of our compensation structure. The compensation committee annually reviews the
perquisites provided to determine if they are appropriate and if any adjustments are warranted. Total
perquisites provided in 2006 were less than $10,000 for all of our named executive officers combined.

Corporate Change Arrangements

We have adopted corporate change arrangements for our executive officersand all of our other
employees. These arrangements are intended to preserve morale and productivity and encourage retention
in the face of the disruptive impact of an actual or rumored corporate change of us. We believe that these
arrangements align our executive officer interests with those of our stockholders by enabling our
executive officersto consider corporate transactions that are in the best interests of stockholders without
undue concern over whether the transactions may jeopardize the continued employment of our executive
officers and other employees.

All of our corporate change arrangements include provisions regarding the severance package
that our employees and executive officers may be entitled to if they are terminated within one year after a
corporate change. A corporate change means:

e our dissolution or liquidation;

e areorganization, merger or consolidation of uswith one or more corporations, other than a
merger or consolidation effecting a reincorporation of usin another state or any other
merger or consolidation in which the stockholders of the surviving corporation and their
proportionate interests therein immediately after the merger or consolidation are
substantially identical to our stockholders and their proportionate interests immediately
prior to the merger or consolidation;

o thesaeof al or substantialy all of our assets; or
¢ the occurrence of a changein control, which will be deemed to have occurred if:

o individuals who constituted our Board immediately prior to a control transaction
cease to constitute a majority of our Board (or of the board of directors of any
successor company or to a company that has acquired substantially all of our assets)
within two years of (i) any tender offer for or acquisition of our capital stock pursuant
to which any person entity or group directly or indirectly acquires beneficia
ownership of 20% or more of our shares of capital stock, (ii) any reorganization,
merger or consolidation of us with one or more corporations, (iii) any contested
election of membersto our Board of Directors, or (iv) any combination of the
foregoing, any one of which resultsin achange in voting power sufficient to elect a
majority of the Board, other than by reason of an increase in the size of the
membership of the applicable board of directors that is approved by at least a
majority of the individuals who were members of our Board immediately prior to
such control transaction; or

o any entity, person or group acquired shares of our stock in atransaction or series of
transactions that result in such entity, person or group directly or indirectly
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beneficially owning more than 50% or more of the outstanding shares of our common
stock.

We believe that these corporate change events are an accurate depiction of circumstances that
could reasonably be expected to result in a material change in the leadership and direction of the
Company, creating uncertainties among employees and executive officersin such areas as the continuity
of management, continued employment opportunities, and our ability to execute existing programs.

Under the corporate change arrangements for our named executive officers, if a named executive
officer isterminated for any reason (other than for cause, disability or death) within one year after a
corporate change, then we will pay or provide the following to that named executive officer:

e acash amount equal to 78 weeks of base salary; and

e the payment or reimbursement for the COBRA premiums incurred for the medical and
dental benefits for the executive and eligible dependents for a period of 18 months
following an involuntary termination.

On March 13, 2007, our Board approved the Executive Officer Severance Plan, which became
effective as of January 29, 2007, and amendments to the employment agreements of our Chief Executive
Officer and Chief Financial Officer, which provide for the arrangements described above. Additionally on
March 13, 2007, we adopted a Severance Plan for all of our employees that provides, in the event of an
involuntary termination of the employee within one year of a corporate change, a cash amount to be paid
to the terminated employee equal to (i) two weeks of base pay for each full year or portion thereof of the
employee's period of continuous employment with us, (ii) one week of base pay for each year or portion
thereof by which the employee’ s ageisover 40, and (iii) one week of base pay for each $15,000 of the
employee’ s base pay immediately prior to the date on which the corporate change occurs; provided,
however, that the total amount payable to such employee shall not exceed an amount equal to 52 weeks of
base pay or be less than 12 weeks of base pay. Additionally, all terminated employees will be provided
COBRA premiums for a period of months equal to the number of weeks of base pay included in the
employee's cash payment divided by afactor of 4.3, subject to a minimum of six months COBRA
premiums. We have entered into retention bonus agreements with certain of our key employeesto
encourage the employees to remain with usin the event of a pending or threatened corporate change of us
and to encourage the employee’ s full attention and dedication to us.

Elements of post-termination compensation

We provide, in accordance with the terms of their respective employment agreements, additional
compensation to our Chief Executive Officer and Chief Financial Officer upon atermination of any such
officer’s employment other than “for cause.” In the event of such termination, the terminated officer isto
receive 1.5 times his annual base salary plus his base salary, reimbursabl e expenses and vacation accrued
but unpaid through his termination date. In addition, such terminated officer shall also receive payment or
reimbursement for any COBRA premiums paid or incurred by the officer for COBRA continuation
coverage for himself and his eligible dependents for a period of 18 months following the end of the month
of histermination. We believe that these payments are reasonable in that they provide a standard form of
post-employment compensation to such officers to compensate such officers for the premature
termination of their employment.
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Indemnification Agreements

We have entered into an indemnification agreement with each of our directors and senior
executives. These agreements provide for us to, among other things, indemnify such persons against
certain liabilities that may arise by reason of their status or service as directors or officers, to advance
their expensesincurred as aresult of a proceeding as to which they may be indemnified and to cover such
person under any directors’ and officers’ liability insurance policy we choose, in our discretion, to
maintain. These indemnification agreements are intended to provide indemnification rights to the fullest
extent permitted under applicable indemnification rights statutes in the State of Delaware and arein
addition to any other rights such person may have under our Certificate of Incorporation, Bylaws and
applicable law. We believe these indemnification agreements enhance our ability to attract and retain
knowledgeable and experienced executives and independent, non-management directors.

Tax deductibility

Section 162(m) of the Internal Revenue Code limits the deductibility of compensation in excess
of $1 million paid to our Chief Executive Officer and our other named executive officers unless certain
specific and detailed criteria are satisfied. Qualifying performance-based compensation is not subject to
the deduction limit if Internal Revenue Code requirements are met. We believe that stock options granted
under our long-term incentive plans would qualify as performance-based compensation. While such stock
options vest over a specified period of time contingent upon the option holder’ s continued employment
with the Company, such stock options only have value if our performance resultsin a stock price higher
than the price on the date of grant. In addition, we believe that restricted stock awards would qualify as
performance-based compensation. We believe that it is often desirable and in our best interests to deduct
compensation payable to our executive officers. However, we also believe that there are circumstances
where our interests are best served by maintaining flexibility in the way compensation is provided, even if
it might result in the non-deductibility of certain compensation under the Code. In this regard, we
consider the anticipated tax treatment to our company and our executive officersin the review and
establishment of compensation programs and payments; however, we may from time to time pay
compensation to our executives that may not be deductible, including discretionary bonuses or other types
of compensation outside of our plans.

Although equity awards may be deductible for tax purposes by us, the accounting rules pursuant
to FAS 123(R) require that the portion of the tax benefit in excess of the financial compensation cost be
recorded to paid-in-capital.

Conclusion

We believe the compensation that we have provided to each of our named executive officersis
reasonable and appropriate to facilitate the achievement of our operational objectives. The compensation
programs and policies that we and our Compensation Committee have designed effectively incentivize
our named executive officers on both a short-term and long-term basis to perform at alevel necessary to
achieve these objectives. The various elements of compensation combine to align the interests of our
named executive officers with ours and those of our stockholdersin order to maximize stockholder
wealth.
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Summary Compensation Table for 2006

The table below sets forth information regarding 2006 compensation for our named executive
officers:

Change
in
Pension
Vaue
Non- and
Equity | Nonqual-
Incentive ified
Plan Deferred
Compen- | Compen- | All Other
Stock Option sation sation Compen-
Salary Bonus Awards | Awards | Earnings | Earnings sation
Name and Principal Position Y ear (6] $Q %2 $R) %1 ()] (65]C)]
J. Darby Seré 2006 | $300,000 $45,000 | $14,051 | $56,564 | $101,250 -- $22,472 | $539,337
Chairman,
President and
CEO
William C. Rankin 2006 | $240,000 $30,000 | $7,875 $31,679 $67,500 -- $26,008 | $403,062
Executive Vice
President and Chief
Financial Officer
Philip G. Malone 2006 | $195,000 $19,500 | $3,954 $15,913 $43,875 - $6,958 $285,200
Senior Vice President,
Exploration
Brett S. Camp 2006 | $195,000 $19,500 | $3,954 $15,913 $43,875 -- $6,777 $285,200
Senior Vice President,
Operations

(1) Represents bonuses based upon 2006 performance that were paid during March 2007, which consisted of a bonus of 56.25%
of the named executive officer’ s bonus target percentage of annual base salary based on the pre-established financial, production
and proved reserves performance objectives for 2006 under non-equity incentives established by our Compensation Committee,
and an additional cash bonus equal to 25% of the named executive officer’ s bonus target percentage of annual base salary that the
Compensation Committee awarded at its sole discretion based upon the Committee’ s evaluation of the officer’ s contributions to
usin 2006. For details regarding the payment of 2006 performance bonuses, see “Elements of Compensation—Annual cash
incentives’ above. During March 2006, bonuses were paid to the named executive officers for 2005 performance. The total non-
equity incentive plan compensation earnings and bonuses paid during 2006 for 2005 performance were as follows: Mr. Seré
$102,240, Mr. Rankin $84,720, Mr. Malone $36,940 and Mr. Camp $49,966.

(2) Represents grant date fair value as determined in accordance with FAS 123R. Please see the discussion of the assumptions
made in the valuation of these awards in footnote 13 to the financial statementsfor the year ended December 31, 2006, which
were included in our annual report on Form 10-K.

(3) Please seethe discussion of the assumptions made in the valuation of these awards in the financial statements for the year
ended December 31, 2006, which were included in our annual report on Form 10-K. We adopted the fair value recognition
provisions of SFAS No. 123(R) effective January 1, 2005. Under the SFAS No. 123(R), we recorded compensation expensein
our Audited Consolidated Financial Statements for the year ended December 31, 2006 with respect to the awards included in this
table. See “Note 1 Summary of Significant Accounting Policies’ for further discussion of the accounting treatment for these
options.

(4) All other compensation paid to Messrs. Seré and Rankin consists of matching 50% of their respective 401(k) plan
contributions, parking fees, club dues for a downtown Houston luncheon club, and paid vacation. For Messrs. Malone and Camp,
all other compensation consists only of matching 50% of their respective 401(k) plan contributions.
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Grants of Plan-Based Awardsin 2006

The table below sets forth information regarding grants of plan-based awards made to our named executive officers during 2006.

All Other All Other
Stock Option
Awards: Awards: Exercise
Number Number of or Base
of Shares Securities Price of Grant Date Fair Vaue of
of Stock Underlying Option Stock and Option Awards
Estimated Future Payouts Under Estimated Future Payouts Under or Units Options Awards %)
Non-Equity Incentive Plan Awards Equity Incentive Plan Awards (#) (#) ($/Share)
Thresh
Grant old Target Maximum | Threshold | Target | Maximum
Name Date ® 9 ® # G #
J. Darby Seré April $45,000 | $180,000 $315,000 - 4,614 48,681 $13.00 $301,440
2006
William C. Rankin April $30,000 $120,000 $210,000 - 2,586 27,264 $13.00 $168,847
2006
Philip G. Malone April $19,500 $78,000 $136,500 - 1,500 15,822 $13.00 $97,977
2006
Brett S. Camp April $19,500 $78,000 $136,500 - 1,500 15,822 $13.00 $97,977
2006
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Outstanding Equity Awards at December 31, 2006

The following table summarizes the number of securities underlying outstanding plan awards for each named executive officer as of
December 31, 2006.

Option Awards Stock Awards
Number Equity
of Incentive Number
Securities Plan of Equity Incentive
Underlyi Awards: Shares Plan Awards:
ng Number of of Units Number of
Number of Securities | Unexerci Securities of Stock | Market Value Unearned Equity Incentive Plan Awards:
Underlying sed Underlying That of Sharesor Shares, Unitsor Market or Payout Value of
Unexercised Options | Options | Unexercised Option Have Units of Stock Other Rights Unearned Shares, Units or
(#) (#) Unearned Exercise Option Not That Have Not | That Have Not Other Rights That Have Not
Unexerci Options Price Expiration Vested Vested Vested Vested
Name Exercisable sable (1) #(2) (%) Date #) (%) #) %)
J. Darby 53,320 - - $2.50 December - - | 4,614 $47,986
Seré 106,660 - - $2.50 2010 - -
213,320 - - $250 May 2013 -- --
106,660 - - $250 September -- --
2013
April 2014
24,399 24,342 $13.00 April 2013 -- --
William 186,680 - - $2.50 December -- - | 2,586 $26,894
C. 93,340 - - $250 2010 -- --
Rankin 186,680 - - $250 May 2013 -- --
93,340 - - $250 September -- --
2013
April 2014
13,632 13,632 $13.00 April 2013 -- --
Philip G. - 7,911 7,911 $13.00 April 2013 -- -- | 1,500 $15,600
Malone
Brett S. - 7,911 7,911 $13.00 April 2013 -- -- | 1,500 $15,600
Camp

(1) Representsincentive stock options, and in Mr. Seré’s case, 1,263 non-qualified stock options, that vest ratably over athree-year period.
(2) Represents non-qualified stock options that vest in three tranches upon the achievement of certain performance targets by the Company.
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Option Exercisesand Stock Vested

The following table summarizes stock option exercises by our named executive officersin 2006.

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares Value Redlized
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) %) # 6]

J. Darby Seré 160,000 $1,534,400 - -
William C. - - - -
Rankin

Philip G. - - - -
Malone

Brett S. Camp - - - -
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2006 Director Compensation

The following table sets forth certain information concerning the compensation earned in 2006 by

our non-employee directors who served in 2006.

Changein
Pension Vaue
and
Nonqualified
Fees Earned Non-Equity Deferred
or Paidin Stock Option Incentive Plan Compensation All Other
Cash Awards Awards Compensation Earnings Compensation Total
Name ®O) (©) ®)Q (©) (©) ®) ®
J. Hord Armstrong, I11 $47,100 -- $9,920 -- -- - $57,020
James C. Crain $36,300 - $9,920 - -- - $46,220
Stanley L. Graves $36,100 -- $9,920 -- -- - $46,020
Charles D. Haynes $36,500 - $9,920 - -- - $46,420
W. Howard Keenan, Jr.(3) -- -- - -- -- -- --

@

@

®

Reflects fees paid or earned by our independent directors in 2006. Each independent, non-employee director earned the

following: an annual retainer of $20,000, a grant of non-qualified stock options to purchase 2,000 shares of our common
stock, and $1,500 for each board meeting and $1,000 for each committee meeting, if attended in person, or afee of $200
per hour if attended by phone. Mr. Armstrong received $10,000 as compensation for serving as the Chair of the Audit
Committee and $5,000 as compensation for serving as the Chair of the Nominating, Corporate Governance and Ethics
Committee. Mr. Haynes received an additional $5,000 for serving as Chair of the Compensation Committee. All directors
are reimbursed for reasonable expenses incurred in their service on our board of directors. In March 2007, after reviewing
astudy of peer company compensation practices prepared by Compass Consulting that revealed that the value of the
annual grant of non-qualified stock options was significantly below market for independent directors of public companies
and noting that the Board was considering strategic alternatives, which could potentially affect the value of any stock
options granted to our directors, the Board voted to change the method of compensating our independent directors for 2007
by eliminating the grant of non-qualified stock options to our independent directors in 2007 and to increase the annual
retainer from $20,000 to $60,000.

Reflects the compensation expense recognized in our financial statements for the 2006 fiscal year for nonqualified stock
options granted to our independent, non-employee directors in 2006. Compensation expense was computed in accordance
with SFAS 123(R).

Mr. Keenan does not receive any compensation for serving as a director. Mr. Keenan is a member and a manager of the
general partner of Y orktown Energy Partners1V, L.P., our controlling stockholder, and may be deemed to beneficially
own the shares held by Y orktown and is not deemed to be “independent” under under the current rules of the listing
standards of NASDAQ and SEC rules and regulations.
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Compensation Committee Interlocks and Insider Participation

The Compensation Committee is composed entirely of directors who are not our current or
former employees, each of whom meets the applicable definition of ‘‘independent’” under the current
rules of the listing standards of NASDAQ and SEC rules and regulations. None of the members of the
Compensation Committee during fiscal 2006 (i) had any relationships requiring disclosure by us under
the SEC' s rules requiring disclosure of related party transactions, or (ii) was an executive officer of a
company of which any one of our executive officersis adirector. The Compensation Committee is
responsible for establishing and administering our executive compensation policies. Members of our
Compensation Committee do not have any interlocks with other companies.

Compensation Committee Report

The following report of the Compensation Committee of the Board of Directors shall not be
deemed to be “soliciting material” or to be “filed” with the SEC or subject to the SEC’ s proxy rules,
except for the required disclosure in this proxy statement, or subject to the liabilities of Section 18 of the
Securities Exchange Act of 1934 (“Exchange Act”), and the information shall not be deemed to be
incorporated by reference into any filing made by the Company under the Securities Act of 1933 or the
Exchange Act.

The Compensation Committee has reviewed and discussed with GeoMet’ s management the
Compensation Discussion & Analysis contained in this proxy statement. Based on these discussions, and
the Committee' s review of the Compensation Discussion & Analysis contained in this proxy statement,
the Compensation Committee recommended to the board of directors the inclusion of the Compensation
Discussion & Analysisin this proxy statement.

Compensation Committee

Charles D. Haynes, Chairman
James C. Crain
Stanley L. Graves

Certain Relationships and Related Party Transactions

On April 14, 2005, the merger date of our majority-owned subsidiary with and into GeoMet, we
issued to each minority interest owner and holder of incentive stock options of our majority-owned
subsidiary an option to purchase shares of our common stock at the per share exchange value of $7.64
(the “non-dilution option”). Within 30 days of issuance, the holder of the non-dilution option could
exercise the option to purchase shares of our common stock with cash or aloan from us, up to a certain
amount of our shares of common stock to prevent any dilution that resulted from the merger. Notes issued
to purchase any stock are full recourse, earn interest at an annual rate of 6%, and mature on the earlier of
April 14, 2009 or 60 days after the holder ceases to be an employee or the occurrence of a*“ Triggering
Transaction” as defined in the non-dilution option agreement. The option holders exercised non-dilution
options to purchase 1,456,660 shares of our common stock. The option holders financed the exercise of
these options using approximately $10.9 million in notes and $0.2 million in cash. Certain of our
executive officers and members of their families held approximately $4.5 million of these notes. All of
the loans to our executive officers and their family members were repaid in full with interest upon the
closing of our private equity offering in January 2006, as were all but $400,000 of the loans to others.
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On December 8, 2000, GeoM et was formed through the issuance of 7.2 million shares of
common stock for $18 million in cash to Y orktown Energy Partners |V, L.P., our controlling stockholder,
which is a partnership managed by Y orktown Partners LLC and organized in 1999 to make direct
investments in the energy industry on behalf of certain institutional investors, and 800,000 shares of
common stock to certain of our executive officers for $400,000 in cash and notes receivable in the amount
of $1.6 million under the terms of an agreement between us, Y orktown, and such executive officers. The
notes were issued only to certain executive officers, were full recourse, and accrued interest at an annual
rate of 5.87% and were to become due and payable on April 14, 2009, or earlier upon certain
circumstances. These loans to our executive officers were repaid with interest upon the closing of our
private equity offering in January 2006. W. Howard Keenan, Jr., one of our directors, isamember and a
manager of the general partner of Y orktown Energy Partners 1V, L.P. and may be deemed to beneficially
own the shares held by Y orktown.

In 2003, we increased the authorized common stock by 8,000,000 shares and issued 4,000,000
and 8,000,000 shares of common stock on May 19 and September 22, respectively at $2.50 per share, to
the existing stockholders in proportion to their original ownership, for cash of $27.3 million and notes
receivable of $2.7 million. On April 27, 2004, we issued 4,000,000 shares of common stock at $2.50 per
share, to our existing stockholdersin proportion to their original ownership, for cash of $9.1 million and
notes receivable of $0.9. The notes were issued only to certain executive officers, were full recourse and
accrued interest at an annual rate of 5.87% and were to become due and payable on April 14, 2009, or
earlier upon certain circumstances. In connection with the closing of our private equity offering in
January 2006, all of these loans were repaid in full with interest.

On July 21, 2003, we loaned Mr. Rankin, our Chief Financial Officer, $250,000 to provide
liquidity so that Mr. Rankin could retain ownership of his shares of common stock. The note was full
recourse and accrued interest at an annual rate of 5.87% and was to become due and payable on April 14,
2009, or earlier upon certain circumstances. The loan was repaid in full with interest upon the closing of
our private equity offering in January 2006.

STOCKHOLDER PROPOSALSAND OTHER MATTERS

It is contemplated that the 2008 annual meeting of Stockholders of the Company will take place
during the first half of May 2008. Stockholder proposals for inclusion in the Company’ s proxy materials
for the 2008 annual meeting of Stockholders must be received by the Company at its offices in Houston,
Texas, addressed to the Secretary of the Company, on or before January 31, 2008; provided, that if the
2008 annual meeting of Stockholdersis changed by more than 30 days from the presently contemplated
date, then proposals must be received a reasonable time in advance of the meeting.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 (the “Exchange Act”) requires our officers,
directors and persons who own more than 10% of any class of our securities registered under
Section 12(g) of the Exchange Act to file reports of ownership and changes in ownership with the SEC.
Officers, directors and greater than 10% stockholders are required by SEC regulation to furnish us with
copies of all Section 16(a) formsthey file.

Based solely on areview of copies of such reports furnished to us during the fiscal year ended
December 31, 2006, we believe that all persons subject to the reporting requirements pursuant to
Section 16(a) complied with all applicable reporting requirements, except in the following instances:

(i) on November 17, 2006, alate Form 3 was filed to disclose that Frank C. Turner, 11, our controller and
principal accounting officer, and, therefore deemed an “ executive officer” for Section 16(a) purposes
only, held shares of common stock and stock options at the time we became registered under the
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Exchange Act; (ii) on November 17, 2006, amended Form 3 reports were filed to disclose the grant of
stock options to our non-employee directors and directors not affiliated with Y orktown Energy Partners
IV (consisting of Messrs. Armstrong, Crain, Graves and Haynes), which grant occurred prior to our initial
public offering upon the individuals being named as directors; (iii) on November 17, 2006, amended
Form 3 reports were filed to disclose that Messrs. Camp and Malone held shares of restricted stock that
vest upon us achieving certain performance targets; and (iv) on February 14, 2007, Form 5 reports were
filed to disclose shares of our common stock that Messrs. Armstrong, Crain, Graves, and Haynes
purchased in our initial public offering on July 28, 2006.

ANNUAL REPORT

The Company has provided without charge to each person whose proxy is solicited hereby a copy
of the 2006 Annual Report of the Company, which includes the Company’s Annual Report on Form 10-K
for the fiscal year ended December 31, 2006 (including the audited consolidated financial statements)
filed with the SEC. Additional copies of the Annual Report may be obtained without charge upon written
request to the Company, GeoMet, Inc., 909 Fannin St., Suite 1850, Houston, Texas, 77010, Attention:
Corporate Secretary.

OTHER BUSINESS

At the date of this Proxy Statement, the only business that the Board of Directors intends to
present or knows that others will present at the meeting is as set forth above. If, however, any other
matters are properly brought before the 2007 Annual Meeting, or any adjournment thereof, it isthe
intention of the persons named in the accompanying form of proxy to vote such proxy on such mattersin
accordance with their best judgment.

By Order of the Board of Directors

/9 Stephen M. Smith,
Sephen M. Srith,
Secretary
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ANNEX A
GEOMET, INC.

AUDIT COMMITTEE CHARTER

This Audit Committee Charter adopted by the Board shall be effective February 8, 2006, and may be
amended from time to time at the discretion of the Board.

Purpose

The Audit Committee ("the Committee™) is established to assist the Board of Directors (the "Board") of
GeoMet, Inc. ("the Company™), in fulfilling its responsibilities for monitoring (i) the integrity of the
guarterly and annual financia and accounting information to be provided to the stockholders and the
Securities and Exchange Commission ("SEC"); (ii) the system of internal controls that management has
established; (iii) the Company's independent auditor's qualifications and independence, (iv) the
performance of the Company'sinternal audit functions and its independent auditor; and (v) the Company's
compliance with legal and regulatory requirements governing the preparation and reporting of financial
information.

o Committee Member ship

The Committee will be comprised of three or more directors, as determined by the Board, each of whom
will be independent in accordance with applicable law, including SEC and NASDAQ National Market
("NASDAQ") rules. All of the members of the Committee will be able to read and understand financial
statements at the time of their appointments and at least one member will have past employment
experience in finance or accounting, requisite professional certification in accounting, or any other
comparable experience or background which results in the individual's financial sophistication, including
being or having been a chief executive officer, chief financial officer or other senior officer with financial
oversight responsibilities. The Board will elect one of the members of the Committee to be the
Committee Chair. It is understood that the Board has complete discretion in electing and removing
members of the Committee.

o M eetings

The Committee will meet at least four times annually in conjunction with the completion of the
Company's quarterly and annual financial statements and as many additional times as the Committee
deems necessary. Meetings may be held either in person or telephonically. Content of the agenda for
each meeting should be submitted and approved by the Committee Chair prior to the meeting. The
Committee may meet in separate executive sessions with the chief financial officer and independent
auditor at other times when considered appropriate.

Attendance and Quorum Requirements

Committee members will be expected to be present at all meetings. As necessary or desirable, the
Committee Chair may request that members of management and representatives of the independent
auditor be present at Committee meetings. A quorum for conducting a Committee meeting shall exist
with the presence of at least 66 2/3% of the elected members in attendance either in person or
telephonically.
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Voting

Business matters and requests presented to the Committee for consideration shall be deemed approved
with the consent of at least 66 2/3% of members present. Matters failing to achieve 66 2/3% consent shall
be considered declined by the Committee.

o Authority

The Committee shall have the sole authority to appoint or replace the independent auditor (subject, if
applicable, to stockholder ratification). The Committee shall be directly responsible for the compensation
and oversight of the work of the independent auditor (including the resolution of disagreements between
management and the independent auditor regarding financia reporting) for the purpose of preparing or
issuing an audit report or related work. The Committee shall determine the permitted non-audit services
(including the fees and terms thereof) to be performed for the Company by its independent auditor. The
independent auditor shall report directly to the Committee.

The Committee shall have the authority to investigate any matter or activity involving financial
accounting and financial reporting, as well as the internal controls of the Company. All employees shall
be directed to cooperate with respect thereto as requested by members of the Committee. The Committee
shall have the authority, to the extent it deems necessary or appropriate to the performance of its duties, to
engage and determine funding for, independent legal, accounting or other advisors. The Company shall
provide for appropriate funding, as determined by the Committee, for payment of compensation to the
independent auditor and to any advisors employed by the Committee. The Committee may also delegate
authority to one or more designated members of the Committee, including the authority to pre-approve all
auditing and permitted non-audit services, providing that such decisions are presented to the full
Committee at its next scheduled meeting.

o Specific Duties
In carrying out its oversight responsibilities, the Committee will:
Review of Documents and Reports

1. At the completion of the annual audit, review with management and the independent auditor the
following:

— The annual financial statements and related footnotes and financial information to be included in the
Company's annual report to stockholders on Form 10-K including: (i) the selection and disclosure of
all critical accounting policies and practices used; (ii) any management certifications related thereto;
and (iii) any certification, report, opinion or review rendered by the independent auditor.

— Results of the audit of the financial statements and the related report thereon and, if applicable, a
report on changes during the year in accounting principles and their application.

— Significant developments in accounting guidelines, policies and procedures including any changes in
generally accepted accounting principles which may impact the Company's accounting policies or
financia results.



Other communications as required to be communicated by the independent auditor by Statement of
Auditing Standards (SAS) 61 as amended by SAS 90 relating to the conduct of the audit. Further,
receive a written communication provided by the independent auditor concerning their judgment
about the quality of the Company's accounting principles, as outlined in SAS 61 as amended by SAS
90, and that they concur with management's representation concerning audit adjustments.

If deemed appropriate after such review and discussion, recommend to the Board that the
financial statements be included in the Company's annual report on Form 10-K.

After preparation by management and review by the independent auditor, approve the report
required under SEC rules to be included in the Company's annual proxy statement. The Audit
Committee Charter is to be published as an appendix to the proxy statement every three years.

Review with the Company's management and the independent auditor prior to filing the Company's
interim financial information, earnings press release and the financial information contained in the
Company's quarterly reports on Form 10-Q, including: (i) the selection, application and disclosure
of the critical accounting policies and practices used; and (ii) any management certifications related
thereto. The Committee Chair may represent the Committee for purposes of review.

Review with the Company's management and the independent auditor all significant accounting and
reporting principles, practices and procedures applied by the Company in preparing its financial
statements. Discuss with the independent auditor their judgments about the quality, not just the
acceptability, of the Company's accounting principles used in financial reporting.

Review any reports submitted by the independent auditor, including areport, if prepared, relating to:
(i) all critical accounting policies and practices used; (ii) al alternative treatments of financial
information within generally accepted accounting principles that have been discussed with
management, ramifications of the use of such alternative disclosures and treatments, and the
treatment preferred by the independent auditor; and (iii) other material written communications
between the independent auditor and management, such as any management letter or schedule of
unadjusted differences.

Review disclosures made by the Chief Executive Officer and Chief Financial Officer of the
Company during the Forms 10-K and 10-Q certification process about significant deficiencies in the
design or operation of internal controls or any fraud that involves management or other employees
who have a significant role in the Company's internal controls.

Generally, as part of the review of the annual financial statements, receive an oral report(s), at least
annually, from legal counsel concerning legal and regulatory matters that may have a material
impact on the financial statements.

Control Processes

8.

Review with the Company's management and the independent auditor the Company's accounting
and financial reporting controls. Obtain annually in writing from the independent auditor their letter
asto the adequacy of such controls.

Require that the independent auditor will advise management and the Committee, through its Chair,
of any matters identified through the procedures followed for interim quarterly financial statements
that may adversely affect the quality or the acceptability of the quarterly financia reports. This
notification as required under standards for communication with Audit Committees regarding the
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10.

11.

effect on quality of significant events, transactions, and changes in accounting estimates, is to be
made prior to the related press release or, if not practicable, prior to filing Form 10-Q with the SEC.

Meet with management and the independent auditor to discuss any relevant significant
recommendations that the independent auditor may have, particularly those characterized as
"material” or "serious'. Typicaly, such recommendations will be presented by the independent
auditor in the form of a Letter of Comments and Recommendations to the Committee. The
Committee should review responses of management to the Letter of Comments and
Recommendations from the independent auditor and receive follow-up reports on action taken
concerning the aforementioned recommendations.

Discuss with the independent auditor the quality of the Company's financial and accounting
personnel. Also €licit the comments of management regarding the responsiveness of the
independent auditor to the Company's needs.

Internal Audit

12.

13.

Review with the Company's management the annual interna audit plan; any significant findings
during the year and management's responses thereto; and the effectiveness and adequacy of the
internal audit function.

Review with the Company's management and the independent auditor significant changes to the
audit plan, if any, and any serious disputes or difficulties with management encountered during the
audit. Inquire about the cooperation received by the independent auditor and whether there have
been any disagreements with management which if not satisfactorily resolved, would have caused
them to issue a nonstandard report on the Company's financial statements.

External Audit

The Committee will:

14.

15.

16.

17.

Pre-approve in accordance with applicable law (including SEC and NASDAQ rules) all audit and
permissible non-audit services provided to the Company by the independent auditor. The
Committee may delegate this responsibility to one or more members of the Committee.

Review the scope and general extent of the independent auditor's annual audit. The Committee's
review should include an explanation from the independent auditor of the factors considered by the
accountants in determining the audit scope, including the major risk factors. The independent
auditor should confirm to the Committee that no limitations have been placed on the scope or nature
of their audit procedures.

At least annually, obtain and review a report by the independent auditor describing: (i) the
independent auditor's internal quality control procedures; (ii) any material issues raised by the most
recent internal quality control review, or peer review, of the registered public accounting firm, or by
any inquiry or investigation by governmental or professional authorities, within the preceding five
years, respecting one or more independent audits carried out by the independent accounting firm,
and any steps taken to deal with any such issues; and (iii) all relationships between the independent
auditor and the Company (to assess the independent auditor's independence).

Inquire as to the independence of the independent auditor and obtain from the independent auditor,
a least annually, a formal written statement delineating all relationships and services between the
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18.

independent auditor and the Company as contemplated by Independence Standards Board Standard
No. 1, Independence Discussions with Audit Committee.

Actively engage in a dialogue with the independent auditor with respect to any disclosed
relationships or services that may impact the objectivity and independence of the auditor and take,
or recommend that the full Board take, appropriate action to oversee the independence of the
independent auditor.

19. Review any reports submitted to the Committee by the independent auditor.
Compliance
20. As the Committee may deem appropriate, obtain, weigh and consider expert advice as to Audit

21.

22.

23.

Committee related rules of the NASDAQ, Statements on Auditing Standards and other accounting,
legal and regulatory provisions.

Review with management and the independent auditor the methods used to establish and monitor
the Company's policies with respect to unethical or illegal activities by Company employees that
may have a material impact on the financial statements.

Establish procedures for: (i) the receipt, retention and trestment of complaints received by the
Company regarding accounting, internal accounting control, or auditing matters; and (ii) the
confidential, anonymous submission by employees of the Company of concerns regarding
guestionable accounting or auditing matters in compliance with applicable law, including SEC
rules.

Review and investigate any matters pertaining to the integrity of management, including conflicts of
interest, or adherence to standard of conduct, as required by the Code of Business Conduct and
Ethics adopted by the Board and any other policies of the Company governing the integrity and
conduct of management which the Board determines should be overseen by the Committee. This
Code of Business Conduct and Ethics will be applicable to all directors, officers and employees and
shall be made publicly available in accordance with SEC and NASDAQ rules.

Other Responsibilities

24,

25,

26.

27.

28.

Make reports and recommendations to the Board on matters within the scope of the Committee's
functions.

Review and reassess the adequacy of this charter annually and recommend any proposed changes to
the Board for approval. This should be done in compliance with applicable SEC and NASDAQ
audit committee requirements.

Should the Company receive an audit opinion that contains a going concern qualification, the
Committee will assure that the Company makes a timely public announcement through the public
news media disclosing the receipt of such quaification and provides the text of the public
announcement to the appropriate NASDAQ department in accordance with NASDAQ rules.

Review and approve, where appropriate, all related-party transaction as are required to be disclosed
pursuant to SEC Regulation S-K, Item 404.

Engage independent counsel and other advisors, as the Committee deems necessary or appropriate
to carry out its duties, with funding provided by the Company.

A-5



29. Perform other activities related to this charter as requested by the Board.
Limitation of Audit Committee's Role

While the Committee has the responsibilities and powers set forth in this charter, it is not the duty of the
Committee to plan or conduct audits or to determine that the Company's financial statements and
disclosures are complete and accurate and in accordance with generally accepted accounting principles
and applicable rules and regulations. These are responsibilities of management and the independent
auditor.



	 

