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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported)
May 4, 2010

GeoMet, Inc.

(Exact name of registrant as specified in its chaer)

Delaware 00C-52155 76-0662382
(State or Other Jurisdiction (Commission (I.R.S. Employer
of Incorporation) File Number) Identification No.)

909 Fannin, Suite 1850
Houston, Texas 77010

(Address of principal executive offices including # Code)

(713) 659-3855

(Registrant’s telephone number, including area code

N.A.

(Former name or former address, if changed since & report)

Check the appropriate box below if the Form 8-lif{lis intended to simultaneously satisfy the §jlimbligation of the registrant under

any of the following provisions:

O

Ooag

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-(c))




Item 1.01 Entry Into a Material Definitive Agreemernt.

On May 4, 2010, GeoMet, Inc. (the “Company”) exedud commitment letter with Sherwood Energy, LLSH&rwood”), whereby
Sherwood has agreed to preliminary terms of a camaerit to purchase up to $40 million of the Compampreferred stock in the event that a
proposed rights offering of the preferred stockas fully subscribed by our common stockholders.

Under the terms of the rights offering contempladtethe Sherwood commitment letter, on the appleabcord date the Company
would distribute to the holders of its common stdgkts to purchase up to an aggregate of 4,000ne@0shares of preferred stock at a
subscription price of $10.00 per share. The preéestock would be convertible into shares of then@any’s common stock at a conversion
price of $1.30 per share, subject to customarysadiients. In the event that the Company’s stockhslde not subscribe for all 4,000,000
shares of preferred stock offered, Sherwood wouldhmse the remaining unsubscribed shares of pedfetock pursuant to the terms of a
definitive investor agreement to be negotiated betwthe Company and Sherwood.

Other preliminary terms of the Company’s preferstatk to be issued in connection with the propaggts offering include the
following:

« Dividends payable quarterly either in cash at amuahrate of 8.0% for the first three years andehfter at the annual rate of 9.6% or,
until the fifth anniversary of the closing date gidditional shares of preferred stock at an anraialof 12.5%, at the option of the
Company;

» After the third anniversary of the closing dates @ompany may elect, subject to certain limitatibased on recent trading volume in
the Company’s common stock, to convert portionthefpreferred stock if the average trading pricthefCompany’s common stock
exceeds 225% of the conversion price ($2.93 basedawnversion price of $1.3(

 Redeemable at the option of the holder upon thieeaf (i) a liquidation event or (ii) the eightnniversary of the closing date, and the
redemption price for each share of preferred staittkbe equal to the price paid for such share plng accrued and unpaid dividends on
such share

* Aliquidation preference that would entitle the holdépreferred stock to receive an amount equéthéogreater ol

() the original purchase price for each sharerefgyred stock held, including shares issued aselis, plus any accrued and
unpaid dividends; ¢

(il  a per share amount equal to the liquidation distidim payable with respect to shares of the Com’s common stock

As additional consideration for its commitment skstop the proposed rights offering, Sherwood de entitled to appoint two
members to our board of directors so long as d hahreshold amount of preferred stock. In addjtgo long as a threshold amount of
preferred stock remains outstanding, the Companymogincur additional material debt, issue addiibequity securities senior to or pari
passu with the preferred stock, engage in any mhtaquisitions or other significant corporatensactions, or engage in certain other
activities without the consent of Sherwood.

Under the terms set forth in the commitment let&rerwood is entitled to receive a backstop fe®la? million upon the closing of the
rights offering and backstop commitment. An init@50,000 payment already made by the Companybeitiredited against the backstop
In addition, in the event that less than $30 millaf preferred stock is available for Sherwood tocpase following the rights offering, the
Company will be required to pay Sherwood an additidee of 3% of the shortfall (i.e., the differenmetween $30 million and the amount of
preferred stock actually purchased). The Compasyalgaeed to pay or reimburse Sherwood for all regisie costs and out-of-pocket
expenses relating to its commitment.

In the event of a default by the Company undeptioposed investment agreement, Sherwood would theveght to appoint a majority
of the members of the Company’s board of direatotd such default is cured or waived by Sherwdéthe default continues for more than
12 months (absent a cure or waiver), Sherwood woale the right to require the Company to redesrashiires of preferred stock at the
redemption price described above.

Under the terms of the commitment letter, the Camydzas agreed to indemnify Sherwood for any antbadles, claims, liabilities,
damages and expenses incurred by Sherwood aristraf or relating to the commitment letter and egd investment agreement, other
those incurred by reason of Sherwood’s gross nexgtig or willful misconduct. Further, the Companyg hgreed to pay or reimburse
Sherwood for all reasonable costs and out-of-poekpéenses incurred in connection with the negotiafpreparation, administration and
enforcement of the commitment letter and proposedstment agreement.
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The commitment letter represents the preliminangagent among the parties with respect to the asits of the preferred stock and
the investor agreement. The commencement of asrigffering by the Company is subject to the executif a definitive investor agreement
between the Company and Sherwood, completion ofidigence satisfactory to Sherwood, the approvalus stockholders and other terms
and conditions. The terms of the commitment letielude a provision under which the Company hasednot to solicit a competing offer
from, or otherwise engage in any discussions ooti@ipns with anyone concerning any alternativeppisal for a potential financing
transaction, other than to the extent requireddhycfary obligations under Delaware law.

This current report on Form8-does not constitute an offer to sell or the staton of an offer to buy any securities of GeoMat. nol
shall there be any sale of such securities in #atg ®r other jurisdiction in which such an offeolicitation or sale would be unlawful prior to
registration or qualification under the securiless of any such state or other jurisdiction

The foregoing description of the Sherwood commithietter is a summary of the material terms ofléiter. For additional details,
please reference the text of the agreement, a@bphich is filed with this current report on FoBrK as Exhibit 10.1. The proposed investor
agreement will be negotiated between Sherwooda@bmpany and the final terms of any such agreemamn vary when and if actually
executed by Sherwood and the Company.

Item 1.02. Termination of a Material Definitive Agreement.

On March 29, 2010, the Company executed commitihetters with NGP Capital Resources Company, or NGId North Shore
Energy, LLC, or North Shore, an affiliate of ourgast stockholder, whereby NGPC and North Shoredgaeled to the preliminary terms of a
commitment to purchase up to $20 million each (#dldon in the aggregate) of the Company’s prefdrséock in the event that a proposed
rights offering of the preferred stock was notyidubscribed by our common stockholders. NGPC amrthNShore each received an initial
non-refundable payment of $250,000 from the Compamxchange for the commitment letters.

During the course of its negotiations of a defugdtagreement with NGPC and North Shore, the Compegsived an alternative
proposal for a $40 million backstop commitment diészl under Item 1.01 of this current report arfdmed the proposal to a Special
Committee of the Board of Directors of the Compaslgich had been established in August 2009 to, anotiner things, review and evaluate
the terms of any potential financing transactioas@&l upon its review, the Special Committee recamaex that the Board of Directors
approve the alternative proposal. The Board sulesgtyudetermined that the alternative proposalhwértain modifications, was in the best
interests of our stockholders and superior to thestaction proposed by NGPC and North Shore. Coesdly, the Board instructed
management to discontinue the negotiation of andisfe backstop agreement with NGPC and North Shore

Under the terms of the commitment letters with NGE@ North Shore, the Company must reimburse NGRN&rth Shore for
reasonable costs and out-of-pocket expenses ichyréhem in connection with the commitment lettédditionally, the Company may not
recoup the $500,000 payment to NGPC and North Sdetered by the Company upon execution of ther@ment letters.

Yorktown Energy Partners VIII, L.P., which is a parship managed by Yorktown Partners LLC and degahto make direct
investments in the energy industry on behalf ofaierinstitutional investors, is the controllingasbholder of North Shore. Our largest
shareholder, Yorktown Energy Partners IV, L.Pgl#s managed by Yorktown Partners LLC. One of dngctbrs, W. Howard Keenan, Jr., is
a member and a manager of Yorktown Partners LLC Kdenan disclaims beneficial ownership of all skareld by Yorktown Energy
Partners IV, L.P., except to the extent of his péany interest therein, and we expected Mr. Kedpatisclaim ownership of any shares of the
Company'’s capital stock that would have been aeduiry North Shore pursuant to the proposed traiosact
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Item 7.01. Regulation FD Disclosure.

A copy of GeoMet’s news release announcing theoditicuance of negotiations with NGPC and North trand the execution of a
commitment letter with Sherwood Energy, LLC is elttead as Exhibit 99.1 to this report and incorpatéteo this report by reference.

Cautionary Satements

This current report includes “forward-looking statnts.” All statements other than statements dbhcal facts included or
incorporated herein may constitute forward-lookétgtements. Actual results could vary significafitym those expressed or implied in such
statements and are subject to a number of risksiaogrtainties. Although we believe that the exaigans reflected in the forward-looking
statements are reasonable, we can give no assutatich expectations will prove to be correbe Torward-looking statements involve
risks and uncertainties that affect our operatiéinancial performance and other factors as dissmgs our filings with the Securities and
Exchange Commission (“SEC”). Among the factors tlmatld cause results to differ materially are thiasks discussed in our Form 10-K for
the year ended December 31, 2009, as amendedamdavith the SEC. You are urged to carefully revievd consider the cautionary
statements and other disclosures made in our SiB@sfi specifically those under the heading “Risikcters.”"We do not undertake any duty
update any forward-looking statement except asired by law.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit No. Document

10.1 Commitment Letter dated effective May 4, 2010 bgl batween Sherwood Energy, LLC and GeoMet,
99.1 Press Release dated May 5, 2



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant Hgscdused this report to be signed
on its behalf by the undersigned hereunto duly@ighd.

GeoMet, Inc.
(Registrant’

Dated: May 6, 2010 By: /S/ William C. Rankin
Name William C. Rankin
Title: Executive Vice President and Chief Financial Offi




Exhibit 10.1
May 3, 2010

GeoMet, Inc.

909 Fannin Street
Suite 1850
Houston, TX 77010

Attention: J. Darby Seré
CONFIDENTIAL

Subject: $40,000,000 Backstop Commitment to Puekzmvertible Redeemable Preferred Stock (“PredeBteck”)
Gentlemen:

We are pleased to inform you that Sherwood EndriyZ, (* Sherwood”) has approved a backstop commitment (tlatkstop
Commitment ") to purchase up to $40,000,000 of Preferred StfdkeoMet, Inc., a Delaware corporationdeoMet” or the “Issuer”) in
the event that GeoMet's proposed rights offerin@adferred Stock to its current stockholders (tRéghts Offering ) is not fully subscribed
by such stockholders. The Backstop Commitment iserspecifically described in the Summary of Termd &onditions dated as of May 3,
2010, attached hereto and incorporated hereinibyéference (the Term Sheet”). The Backstop Commitment is subject to the teamd
conditions specified in this letter, the Term Steead the Confidential Payment Letter referred toweand is subject to the execution of the
final documentation.

Prior to Sherwood becoming obligated to purchasesaares of Preferred Stock pursuant to the BapkStammitment in the event the
Rights Offering is not fully subscribed by GeoMeéxisting stockholders, the Issuer shall exearteause to be executed, and shall deliv:
Sherwood, a backstop agreement (tiBatkstop Agreement’) and all agreements and other documents andumsgtnts deemed appropriate
by Sherwood to evidence the Backstop Commitmentadirtdrms and conditions described in this comraiitretter. All such agreements,
instruments, and other documents shall be in farthsubstance satisfactory to Sherwood.

In addition to the conditions to the Backstop Comnmaint or closing set forth in the Term Sheet, tbaf@iential Payment Letter
between the Issuer and Sherwood dated May 3, 26&0 Confidential Payment Letter ") and final documentation, the Backstop
Commitment is subject to (i) the satisfactory coetipin of Sherwood’s due diligence with respecti® ¢il and gas assets owned, leased
and/or to be acquired by GeoMet (collectively, tAssets”), including but not limited to a satisfagt review of title documentation
pertaining to the Assets and the underlying dapgsrting those reports and documents, as wellsagisfactory business and legal review of
the other assets and liabilities, businesses aadhtipns, proposed organization and legal strucaure tax, labor, environmental, financial,
ERISA, litigation, significant contracts, includinigut not limited to, marketing contracts, contragérating agreements, oil and gas leases,
transportation arrangements and other mattersmeltitereto; (ii) no change, occurrence or develepinshall have occurred or become
known to us since the date hereof that could redslgibe expected to have a material adverse effethie business, condition (financial or
otherwise), operations, performance, assets oppots of the Issuer or the Assets; (iii) the abseriany material adverse conditions in the
financial, banking, loan syndication or capital keds; (iv) execution and delivery of an extensibthe Issuer’s senior debt facility on terms
that are acceptable to Sherwood; (v) resolutioth@fCNX litigation; and (vi) the payment in full afl payments, expenses and other amounts
payable to us under this commitment letter andXbefidential Payment Letter.

Whether or not the transactions contemplated hemedgonsummated, the Issuer hereby agrees to mfyeamd hold harmless
Sherwood and its affiliates and their respectiveaors, officers, employees, agents and attor(egeh, an “indemnified person”) from and
against any and all losses, claims, damages,itiebi(or actions or other proceedings commencetreatened in respect thereof) and
expenses, including, without limitation, any losigjm, damage or liability alleged by the Issueany of its owners or affiliates, that arise out
of, result from or in any way relate to this conmméint letter, the Confidential Payment Letter, @ pihovisions of the Backstop Agreement,
and to reimburse each indemnified person, upoteitsand for all reasonable legal or other experiseliding but not limited to the
reasonable fees and expenses of outside counsel}ed in connection with investigating, defendargarticipating in any such loss, claim,
damage, liability or action or other proceeding éitter or not such indemnified person is a parigny action or proceeding out of which any
such expenses aris@),all cases, whether or not caused or arising, whole or in part, out of the comparative, contribubry or sole
negligence of any indemnified personother than any of the foregoing claimed by ardemnified person to the extent incurred by reagon o
the gross negligence or willful misconduct of spelnison. Sherwood shall not be responsible or liabthe Issuer or any other person for any
consequential, indirect, special or punitive dansaghich may be alleged. The obligations contaimetthis paragraph will survive the closing
of the Backstop Agreement or the expiration of timmitment letter



Whether or not the Backstop Agreement or any simaiggeement with the Issuer is executed, the Isshedl pay and reimburse
Sherwood, immediately upon demand, for all reaskenadists and out-of-pocket expenses (includingibtitimited to the reasonable fees and
expenses of outside counsel) expended or incugr&hbrwood in connection with the negotiation, aregion, administration (including
waivers and amendments), and enforcement of thsrdtment letter, the Confidential Payment Letthg Backstop Agreement and the
purchase documents contemplated hereby. At Shersioption, the Issuer shall pay such fees directlthe attorneys or other professionals
as directed by Sherwood, and shall report such pay(s) to the payees as required by section 60#%edhternal Revenue Code of 1986, as
amended.

Your acknowledgment and acceptance of this comnmitdegter and the Confidential Payment Letter wilhstitute acceptance of the
terms and conditions set forth herein and thefdie. terms of the Confidential Payment Letter aréngegral part of our Backstop
Commitment hereunder, and constitute part of thimmitment letter for all purposes. Each of the ami®udescribed in the Confidential
Payment Letter shall be non-refundable when péaial] e due and payable in U.S. dollars in Houst@xas and, in the case of the amounts
payable at Closing, at our discretion, shall beudéztl from the purchase price payable by SherwoodHares of Preferred Stock. Unless you
accept this commitment letter or it is otherwiseni@ated by Sherwood prior to Sherwogdéceipt of your acceptance, this commitmentd
will expire on May 4, 2010, at 5:00 p.m. CDT. Ifiyaccept this commitment letter, it will remainezffive until the execution of a definitive
Backstop Agreement by Sherwood and Issuer, whereitpdll expire; provided, however, if a Backstégreement is not executed by
May 21, 2010 despite the reasonable best efforddl phrties, this commitment letter will lapse amitl no longer be effective unless the
parties agree otherwise and Sherwood shall havertier obligation under this commitment lettereafthat date. The parties acknowledge
and agree that if a Backstop Agreement is not ereldoy May 21 2010, Sherwood shall be entitlecetain the $250,000 payment set forth in
the Confidential Payment Letter and shall be aexttitb reimbursement of its expenses as set fogtleith Provided that you accept this
commitment letter by May 4, 2010, Sherwood will coance due diligence immediately on your acceptahties commitment letter and w
complete the due diligence process by May 11, 2pddyided that the terms of this commitment lettier expressly conditioned on
satisfactory completion of such due diligence pssce

To encourage Sherwood to proceed immediately \wighdue diligence process and to use its reasobabteefforts to enter into a
definitive Backstop Agreement by May 21, 2010, dgrihe term of this commitment letter the Issudl mat, and will use reasonable efforts
to ensure that its affiliates and representatienat, directly or indirectly, solicit any offerdm, initiate or engage in any discussions or
negotiations with, or provide any information othiean publicly available information to, any coration, partnership, person, or other entity
or group (other than Sherwood and its affiliated s¥presentatives) concerning any possible propegarding a sale of capital stock of the
Issuer or other financing transaction by the Issprawvided , however , that to the extent required by fiduciary obligas under Delaware la
as advised by counsel to the Company, the Compaahgiach other persons shall be entitled to respmad unsolicited written bona fide
proposal relating to an alternative transactidssfier’'s board of directors, or a committee therea$ concluded in good faith that such
proposal is, or is reasonably likely to resultarsuperior proposal. The Issuer will promptly adv@herwood orally and in writing of the ter
of any superior proposal by a third party regardingh a transaction and shall not accept sucherisuproposal without first giving
Sherwood three (3) business days to respond withiiaed offer for this transactio



You represent and warrant that (i) all informatibat has been or will hereafter be made availablestby you or any of your
representatives in connection with the transactamméemplated hereby is and will be complete arrdecbin all material respects and does
not and will not contain any untrue statement ofaerial fact or omit to state a material fact sseey in order to make the statements
contained therein not misleading in light of theeaimstances under which such statements were onade; and (ii) all financial projections,
if any, that have been or will be prepared by yod made available to us have been or will be pegpar good faith based upon reasonable
assumptions. You agree to supplement such infoomaitnd projections from time to time so that th&esentations and warranties contained
in this paragraph remain correct.

In issuing this commitment letter, we are relyingtbe accuracy of the information furnished to yybu or your affiliates or otherwise
on your or their behalf, without independent veafion thereof.

The Backstop Commitment is personal to the Issared,may not be transferred or assigned withouptiog written consent of
Sherwood. No third party beneficiaries are intenibecbnnection with this commitment letter. You nragt disclose or exhibit any portion of
this commitment letter to any person or entity éotthan the Issuer’s counsel, employees, agerds,egmesentatives) without prior written
consent of Sherwood; no such consent shall cregtéhird-party beneficiary as to the Backstop Cotnmeit.

The Backstop Commitment may be satisfied by the@tikan and delivery of the Backstop Agreement bgr&lood or, in the alternativ
by one of its affiliates, as Sherwood may deternniniés discretion. If such other affiliate or sidiary elects to assume the obligations of
Sherwood hereunder, it shall, upon execution afidetyg of such final loan documentation, be deernteteplace Sherwood for purposes of
this commitment letter (and Sherwood shall be sddahereby) and shall be entitled to all rights privileges accorded Sherwood herein
therein.

This commitment letter is not meant to be, norldshak, construed as an attempt to define alhefterms and conditions of the
Backstop Agreement described herein. Ratherjiténded only to outline certain basic points oflemstanding around which the legal
documentation is to be structured. Further negdotiatwill not be precluded by the issuance of dnismitment letter and its acceptance by
the Issuer.

You hereby irrevocably (i) submit to the nonexchasjurisdiction of any Texas state or federal caitting in Harris County, Texas, and
any appellate court from any thereof, in any actoproceeding arising out of or relating to thisranitment letter; (ii) agree that all claims
respect of such action or proceeding may be heatdiatermined in such Texas state court or in $eéral court; (iii) waive, to the fullest
extent you may effectively do so, the defense ahaonvenient forum to the maintenance of suctoaatir proceeding; (iv) irrevocably
consent to the service of any and all process yrsach action or proceeding by the mailing of cemésuch process to you at your address
specified above or in any other manner permittethisy and (v) agree that a final judgment in angtsaction or proceeding shall be
conclusive and may be enforced in other jurisdigiby suit on the judgment or in any other manmeviged by law.

This commitment letter may not be amended or mediéxcept in writing signed by both parties her¥mu may not assign or delegate
any of your rights or obligations hereunder without written consent.

This commitment letter shall be governed by, amistwed in accordance with, the laws of the Staiéeav York. Except as otherwise
specifically set forth herein, this commitmentdetsets forth the entire agreement between thepavtth respect to the matters addressed
herein and supersedes all prior communicationgtemrdr oral between you and us. This commitmettedenay be executed in any numbe
counterparts, each of which, when so executed| Bbaleemed to be an original and all of which, mteken together, shall constitute one
and the same commitment letter. Delivery of an atext counterpart of a signature page to this comenit letter by electronic mail shall be
as effective as delivery of a manually executechtenpart of this commitment letter. Your obligatsomnder the paragraphs relating to
payments, indemnification, costs and expensesjdemtfality and jurisdiction shall survive the esgtion or termination of this commitment
letter.

You and we irrevocably waive all right to trial hyry in any action, proceeding or counterclaim (titee based on contract, tort or
otherwise) arising out of or relating to this cortnment letter or the transactions contemplated hyeoelthe actions of any of us in the
negotiation, administration, performance or enforeat hereof



THIS WRITTEN AGREEMENT (WHICH INCLUDES THE TERM SHE ET) AND THE CONFIDENTIAL PAYMENT
LETTER REPRESENT THE FINAL AGREEMENT BETWEEN THE PA RTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE
NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

Please indicate your acceptance of the provisiensdf by signing the enclosed copy of this commitietter and the Confidential
Payment Letter and returning them to Michael McGoy&herwood Energy, LLC, 4 Houston Center, 122ha@aStreet, 10th Floor, Suite
1001, Houston, Texas, 77010 (email: mcgovern@cadengy.com) at or before 5:00 p.m. CDT on May 4,B@he time at which the

Backstop Commitment (if not so accepted prior tt@grevill expire. If you elect to deliver this comimient letter by electronic mail, please
arrange for the executed original to follow by nrday courier.

Sincerely,
SHERWOOD ENERGY, LLC

By: /s/ Michael McGovern

Name: Michael McGoverr
Title: Presiden

Accepted and agreed this_t4 day of___May
2010.

ISSUER:
GeoMet, Inc
By: /sl J. Darby Seré

Name: J. Darby Seré
Title: President and CEO




CONVERTIBLE REDEEMABLE PREFERRED STOCK
SUMMARY OF INDICATIVE TERMS AS OF MAY 3, 2010

THESE PROPOSED TERMS AND CONDITIONS ARE PROVIDED RO@ISCUSSION PURPOSES ONLY AND DO NOT
CONSTITUTE AN OFFER, AGREEMENT, COMMITMENT TO PURGYBE, OR COMMITMENT TO SEEK INVESTMENT
APPROVAL. THE ACTUAL TERMS AND CONDITIONS UPON WHIB SHERWOOD ENERGY, LLC OR ITS AFFILIATE MIGHT
OFFER FINANCING TO THE ISSUER ARE SUBJECT TO SATISETORY COMPLETION OF DUE DILIGENCE, MANAGEMENT
APPROVAL, SATISFACTORY REVIEW OF DOCUMENTATION ANEBBUCH OTHER TERMS AND CONDITIONS AS ARE
DETERMINED BY SHERWOOD ENERGY, LLC.

Issuer:
Investors:

Type of Security:

Amount and Purpose:

Sherwood Backstop Commitment;

Offering Price:

Conversion Price:

Conversion:

GeoMet, Inc., a Delaware Corporation (“Issue” or the*Compan"™).
Sherwood Energy, LLC, together with its affilia{“ Sherwoo").

Shares of Convertible Redeemable Preferred Stdeférred Shares”). Amount of shares issued
will be based on Offering Price and subject to-dilution and other customary protectio

$40,000,000 (“Funding Amount”) to be used to repgyortion of the Company’s senior secured
credit facility.

Sherwood agrees to provide a backstop commitméudr{fmitment”) under which Sherwood
agrees to purchase up to $40,000,000 of PrefetmackS, subject to the rate of subscription of the
rights offering for which this Commitment is beiagecuted (th Rights Offerin(”).

The offering price will be $10 per Preferred Sh@€ffering Price”). Sherwood nor its affiliates
have engaged and Sherwood agrees not to engagg ghert sales of the Issuer's common stock
(“Common Stock”) on or after November 17, 2009,ilunich time as the Preferred Shares are
converted into Common Stock or are redeemed asdadwbelow.

The Conversion Price will be $1.30 per share. Titeal Conversion Price will be subject to
adjustment as provided belo

The Preferred Shares shall be convertible at amg &fter the closing date of the Rights Offering
(the “Closing Date”), in whole or in part, at thption of Sherwood. The Preferred Shares shall
convert into Common Stock, at the Conversion Piesed upon 100% of the Accrued Value (the
Funding Amount, plus PIK Preferred Shares, as ddftrelow, at the Offering Price, plus accrued
but unpaid Dividends). The Conversion Price andltieg) number of common shares issued upon
conversion of Preferred Shares shall be adjusteeflect stock splits and similar events and wdl b
entitled to full anti-dilution adjustments for adividends paid on common stock in cash or in
common stock, the issuance of additional equitysges at a price less than the Conversion Price
(including rights and options but excluding anyrgisarights or options issued pursuant to the
Company’s 2006 Long Term Incentive Plan or any lsimiong term incentive plan subsequently
approved by the Company'’s stockholders) on a “weiglaverage basis”, and the occurrence of
material corporate transactions at a per shareatiahuless than the Conversion Pri



Optional Early Conversion:

Forced Conversion Notice Date

Dividends:

Redemption:

The Issuer shall have the right, at any time dftexe years from the Closing Date but no sooner
than 90 days after a previous Forced ConversiorfcBléd convert into Common Stock at the
Conversion Price the number of Preferred Sharbs tmonverted as specified in the Forced
Conversion Notice and subject to the limitationseisforth hereinprovided that in order for the
Issuer to exercise such option on the Forced CsiveNotice Date, (i) the VWAP of the Comm
Stock must be greater than 225% of the Conversime For 20 out of the trailing 30 trading days
ending on the last trading day prior to a Forcedv@eosion Notice (the “Reference Period”). The
maximum number of shares of Common Stock to beessoi the holders of the Preferred Shares
subject to Optional Early Conversion in connectioth any Forced Conversion Notice Date will
equal to, either (i) in the case that the VWAPHhaf Common Stock is greater than 225% but less
than 250% of the Conversion Price during the Refed eriod, the greater of 3.0 million shares of
Common Stock, as adjusted for any Common Stockss@bmmon Stock dividends on Common
Stock or a similar event subsequent to the CloBiatg, or 10 times the average daily trading
volume (“ADTV”) of the Common Stock during the Reface Period, or (ii) in the case that the
VWAP of the Common Shares is greater than or eigu250% of the Conversion Price during the
Reference Period, the greater of 6.0 million shaféSommon Stock, as adjusted for any Common
Stock splits, Common Stock dividends on Common IStwcsimilar event subsequent to the
Closing Date, or 10 times the ADTV of the Commoac&tduring the Reference Peric

To convert the Preferred Shares into shares of Gamfatock pursuant to the Optional Early
Conversion, the Issuer shall give written noticéHarced Conversion Notice”, and the date of such
notice, a “Forced Conversion Notice Dat&d)each holder of Preferred Shares stating thalisthee
elects to force conversion of such Preferred Shawesuant to the Optional Early Conversion and
shall state therein (i) the number of Preferredr&h&o be converted, (ii) the VWAP of the Comr
Stock during the Reference Period, and (iii) trseiés’s computation of the number of shares of
Common Stock to be received by the holder uporCineversion Date

Dividends will be paid quarterly on the Preferrdth&s (and any PIK Preferred Shares, hereinafter
defined), which in the Company’s sole discretiod anany combination hereof, may be paid either
in the form of cash, in which case the applicalnleual rate will be equal to 8.0% for the first thre
years after closing and thereafter 9.6%, or, tinglfifth anniversary of the Closing Date,

additional Preferred Shares (“PIK Preferred Shanesihich case the applicable annual rate will
be equal to 12.5%. All dividends will be cumulatased all unpaid dividends will compound on a
quarterly basis at the 12.5% re

If not converted, the Preferred Shares (includimg RIK Preferred Shares) will be redeemable t

a Liquidation Event. In the absence of a Liquidatitvent, if not converted, the Preferred Shares
(including any PIK Preferred Shares) will be redable, at the option of Sherwood, in whole or in
part, on or after eight (8) years from the Clodirage, upon 30 days prior written notice to the
Company by any holder of the Preferred Sharesietetth redeem



Redemption Price:

Backstop Agreement:

Preemptive Rights:

Liquidation Preference:

Board Rights:

Upon any redemption of Preferred Shares by the @ompmas of the effective date of the
redemption, the Company will pay to each holdePiferred Shares, including holders of PIK
Preferred Shares, the Offering Price per Prefésieate held plus any accrued but unpaid divide

Sherwood will be entitled to customary investohtggincluding, but not limited to, piggyback
rights, tag along rights, anti-dilution provisioasd covenants pursuant to a satisfactory backstop
agreement”Backstop Agreeme”).

Sherwood will have the right to participate (“RigiftParticipation”) in all future public and priveat
debt securities (excluding bank debt) or prefegedity securities issued by the Company after the
Closing Date in an amount not to exceed $30 mill

Upon the occurrence of any of the events that custity would entitle the holders of preferred
stock to a liquidation preference (each such ewefitjquidation Event”), then holders of Preferred
Shares will be entitled to receive, prior and iafprence to any payment, or segregation for
payment, of any consideration to any holder of equity security of the Company, an amount
equal to the greater of (i) the Funding Amountsphe PIK Preferred Shares at the Offering Price,
plus any accrued but unpaid Dividends and (ii) mgbare amount equal to any liquidation
distribution payable with respect to shares of camrstock. The Preferred Shares will also rank
senior to all other preferred stock and other goggturities with respect to liquidation preference
and payment of dividends. Furthermore, the holdétee Preferred Shares will vote as a class to
approve the sale or the merger of the Companyeosdle of substantially all of the Company’s
assets and the approval of such transaction wgllire the consent of at least 66 2/3% of the
holders.

Sherwood shall be entitled to appoint two membeistuer’s Board of Directors for so long as
Sherwood holds at least 40% of the Preferred Shmanehased in this transaction (as adjusted for
splits, reverese splits, stock dividends or otlkenpitalizations). Issuexr'Board of Directors shall |
comprised of not more than nine memb



Special Voting Rights Upon Default:

Covenants:

If Sherwood has declared an event of default uttteBackstop Agreement or any other material
default under the terms of the governing documtmtthe Preferred Shares occurs, the Issuer’s
Board of Directors will be expanded such that Sledvand any other party to the Backstop
Agreement would be entitled to appoint such nundbedditional directors as necessary to
constitute a majority of the Board of DirectorsisTtesult may also be accomplished by the Issuer
securing the resignations of a sufficient numbesxasting directors. Once the default(s) are cured
or waived (in the case of default under the Bagk#gtgreement), the board representation will be
reduced or increased to pre-default levels. Iretrent the default continues for more than 12
months without being cured and the parties to thekBtop Agreement have not agreed, in their
discretion, to a waiver of such default, the part@the Backstop Agreement will have the right,
acting independently, to require the Company telpase all their outstanding Preferred Shares at
the Offering Price including the PIK Preferred Stsaplus any accrued but unpaid Dividends.
Furthermore, if for any reason, the Issuer is ¢ & effectuate the expansion of the board and
appointment of directors contemplated, then thedrs| of the Preferred Shares who are parties to
the Backstop Agreement shall have the right toireghat the Issuer immediately redeem such
Preferred Shares at the Redemption Price specibiete.

The Backstop Agreement will require the approvahef parties to the Backstop Agreement, for so
long as any one of them holds Preferred Sharesamitthggregate Offering Price that is greater than
30% of the aggregate Offering Price of the PreteBhares originally purchased, prior to the
Company undertaking certain material actions, idiclg the following:

* incurrence of material dek

e issuance of equity securities senior to or parspds Preferred Share

< redemption or repurchases of equity securi

« material acquisitions, or other fundamental changesactions

e entering into any material transaction with a redaparty;

e any alteration or change in the rights, preferemcgsivileges of the Preferred Stock on
increase or decrease in the authorized humberaoésiof Preferred Stoc

e any amendment or waiver of any provision of theiés’s articles of incorporation or bylaws
that adversely affects the rights of the PrefeBtmtk; or

< any material change in the nature of the Issuarsness from a company engaged in the
exploration, exploitation, development and produt®f oil and natural gas and related
activities.



Conditions Precedent:

Fees and Expenses

Confidentiality:

Governing Law:

e Completion of satisfactory title and environmerttaé diligence

e Execution and delivery of an extension of the Conyfssenior debt facility on terms that are
acceptable to Sherwoa

» Confirmation of the absence of any material advehsmge in the Company and its prospe

* Completion of satisfactory documentation pursuarthe Backstop Agreement containing
customary representations, warranties, conditicmgenants, and indemnities; a

¢ Resolution of the CNX litigatior

There will be an Initial Payment in the amount 268,000 payable upon acceptance of a binding
Financial Commitment Letter. In addition, the Compavill pay a Backstop Fee equal to
$1,200,000 to Sherwood on the Closing Datee Initial Payment will be credited against the
Backstop Fee due to Sherwood at Closingrhese fees are non-refundable. In the event that
Sherwood does not purchase a minimum of $30,000080eferred Shares, the Company will pay
Sherwood an Additional Backstop Fee of 3% of thHfetence between $30,000,000 and the
aggregate Offering Price of Preferred Shares dgtpatchased. The Company will in all events
reimburse Sherwood for all expenses incurred imeotion with this transaction. Further, whether
or not Sherwood makes an investment in the Comphnyfees and expenses of Sherwood’s
counsel, including preparation of documentation dnel diligence associated with a potential
investment in the Company by Sherwood, will be gmidhe Company. Sherwood’s counsel will
draft the Backstop Agreement and the terms of PedeShares in addition to performing all legal
due diligence and reviewing other documentatiooeaged with any potential investment in the
Company by Sherwood. Subsequent to the Closing, Batefees and expenses (including fees and
expenses of counsel) incurred in connection withanendments to the documentation and the
enforcement or rights thereunder will be paid by @ompany

This Summary of Indicative Terms (this “Summaryg)niot a commitment by Sherwood to provide
or arrange a financing and shall not be disclosethy person or persons other than Managem:
its advisors. Sherwood acknowledges that aftebihding Commitment Letter is accepted by
Issuer, Issuer will be required to file with theGEe Commitment Letter and this Summary as
exhibits to a Form 8-K and Issuer will be requitedlisclose the Commitment Letter and this
Summary to its bank grou

The transaction contemplated herein will be govéimethe laws of the state of New York and the
parties hereto agree that proper venue would blaimis County, Texas. Jury trial to be waived by
all parties.



May 3, 2010

GeoMet, Inc.

909 Fannin Street
Suite 1850
Houston, TX 77002

Attention: J. Darby Seré
CONFIDENTIAL

Subject: $40,000,000 Backstop Commitment to Puelzmvertible Redeemable Preferred Stock (“Predesteck”)
Gentlemen:

This letter is the Confidential Payment Letter redd to in the commitment letter from Sherwood Eyet LC (* Sherwood”) to
GeoMet, Inc., a Delaware corporationGeoMet” or the “Issuer”) dated May 3, 2010 (theCommitment Letter "), setting forth
Sherwood’s commitment, subject to the terms andlitions contained therein, to provide a backstammitment (the ‘Backstop
Commitment ") to purchase up to $40,000,000 of Preferred StfdkeoMet in the event that GeoMet's proposedtsgtifering of Preferred
Stock to its current stockholders (th&ights Offering ") is not fully subscribed by such stockholdersndt otherwise expressly defined
herein, terms in this Confidential Payment Lettealkhave the meanings defined in the Commitmettete

As an inducement to Sherwood to enter into the Cibmemt Letter, and as a condition precedent tceffectiveness thereof, the Issuer ag!
to pay to Sherwood the following:

1. anonrefunable amount equal to $250,000, payaidla acceptance of the commitment letter (to bdited against the amounts
payable under section 2 beloy

2. aBackstop Fee in an amount equal to $1,200,08@ht& at the Closing

if Sherwood does not purchase a minimum of $ERADO of Preferred Stock in the Rights Offeringsmant to its Backstop
Commitment, an Additional Backstop Fee in an ameuapial to 3% of the difference between $30,000d1aDthe aggregate
purchase price of Preferred Stock actually purahageSherwood, payable at the Closi

4. all attorneys’ fees, engineering fees, constdtdaes, other professional fees and out of pocksts associated with the
negotiation and documentation of the Backstop Camarit and the Backstop Agreement incurred by Shedwpayable at the
Closing, to the extent then invoiced, and thereafseinvoiced

The Issuer shall also pay the fees and expenséxtiein the Commitment Letter, without set-ofgdliction, recoupment or counterclaim and
free and clear of any and all taxes. The amouetred to in section 1 above shall be paid to Shedwn immediately available funds to an
account to be specified by Sherwood to you in wgitiSuch amounts shall be in addition to, and stwlbe credited against, any and all other
fees and expenses that may be described in anyndmtation relating to the Backstop Commitment erBlackstop Agreement (except that
the amount payable under section 1 above shalldubted against the amount payable under sectioBX2ept as expressly set forth above,
the amounts paid under this Confidential Paymettetshall not be refundable under any circumstar



This Confidential Payment Letter may not be amerateghy provision hereof waived or modified exceptan instrument in writing signed
by Sherwood and the Issuer.

The terms of this Confidential Payment Letter shalbe governed by the internal laws of the State ofél York . This Confidential
Payment Letter may be signed in one or more copatesr and shall not be deemed to be supersedeaylgtizer letter or documentation,
including any ultimate loan documentation for trecBstop Commitment, unless such other letter ouh@ntation is executed by Sherwood

and the Issuer, expressly makes reference to tmfidential Payment Letter and states that thisfidential Payment Letter is superseded
thereby.

If you are in agreement with the foregoing, plesiga and return the enclosed counterparts of thidi@ential Payment Letter to us no later
than 5:00 p.m. CDT on May 4, 2010, whereupon tlusfidential Payment Letter shall become effectind ahall constitute a binding
agreement between Sherwood and the Issuer.

Sincerely,
SHERWOOD ENERGY, LLC
By: /s/ Michael McGovern

Name: Michael McGoverr
Title: Presiden

Accepted and agreed this_t4 day of___May
2010.

ISSUER:
GeoMet, Inc
By: /sl J. Darby Seré

Name: J. Darby Seré
Title: President and CEO
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GeoMet Announces New Commitment for Additional Finacing

Houston, Texas — May 5, 2010 - GeoMet, Inc. (NASDAGMET) (the “Company”) announced today that it has reabased accepted a
commitment letter from Sherwood Energy, LLC ("Sheod”), whereby Sherwood has agreed to the preligiteams of a commitment to
purchase up to $40 million of the Company’s preférstock in the event that a proposed rights offeof the preferred stock is not fully
subscribed by our stockholders.

The Company previously announced receipt of cometitrfetters for up to $40 million in financing in &pril 1, 2010 press release.
However, a Special Committee of the Company’s Badifdirectors and the Board determined that theageof the Sherwood commitment
are more favorable to the Company and its sharer®id a number of material respects and theréfasedirected the Company to discont|
negotiations with the parties to the previously@mrted commitment letters.

Under the terms of the rights offering contempldtethe Sherwood commitment letter, on the applieagcord date the Company would
distribute to the holders of its common stock rigtat purchase up to an aggregate of 4,000,000 hawes of preferred stock at a subscription
price of $10.00 per share. The preferred stock @vbel convertible into shares of the Company’s comstock at a conversion price of $1.30
per share, subject to customary adjustments. le\tkat that the Compars/stockholders do not subscribe for all 4,000,060 es of preferre
stock offered, Sherwood would purchase the remginitsubscribed shares of preferred stock pursoahetterms of a definitive investor
agreement to be negotiated between the Companglaemvood.

The preliminary terms of the Company’s preferreatktto be issued in connection with the proposghitsi offering include the following:

« Dividends payable quarterly either in cash at amuahrate of 8.0% for the first three years andehfer at the annual rate of 9.l
or, until the fifth anniversary of the closing dateadditional shares of preferred stock at aruahrate of 12.5%, at the option of
the Company

« After the third anniversary of the closing date @ompany may elect, subject to certain limitatibased on recent trading volu
in its common stock, to convert portions of thef@ned stock if the average trading price of thenpany’s common stock excee
225% of the conversion price ($2.93 based on aamin price of $1.30

* Redeemable at the option of the holder upon thieseaf (i) a liquidation event or (ii) the eighdnniversary of the closing date,
and the redemption price for each share of pradesteck will be equal to the price paid for suchrehplus any accrued and ung
dividends on such shai



The commitment letter represents the preliminangagent among the parties with respect to the basits of the preferred stock and the
investor agreement. The commencement of a riglfiesing by the Company is subject to the executiba definitive investor agreement
between the Company and Sherwood, completion ofidigence satisfactory to Sherwood, the approvalus stockholders and other terms
and conditions. The terms of the commitment lettelude a provision under which the Company hasednot to solicit a competing offer
from, or otherwise engage in any discussions ooti&ipns with anyone concerning any alternativeppisal for a potential financing
transaction, other than to the extent requireddhycfary obligations under Delaware law.

This press release does not constitute an offeelt@r the solicitation of an offer to buy any geties of GeoMet, Inc. nor shall there be any
sale of such securities in any state or otherdigi®n in which such an offer, solicitation or sabould be unlawful prior to registration or
qualification under the securities laws of any ssiate or other jurisdiction.

Forward-Looking Statements Notice

This press release contains “forward-looking st&tetsi’ within the meaning of Section 27A of the Sdms Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1834amended. These forward-looking statementsuajed to certain risks, trends and
uncertainties that could cause actual events ottset® differ materially from the events or resudiescribed in the forwalddoking statement

In addition, the Company cannot assure that it béluccessful in obtaining additional financingtlom terms outlined in this press release or
otherwise. Careful consideration should be givethéorisk factors and other cautionary statemerdisidled in our most recent annual report
on Form 10-K filed with the Securities and Exchaf@gammission. GeoMet undertakes no duty to updatewise these forward-looking
statements.

About GeoMet, Inc.

GeoMet, Inc. is an independent energy company pilyrengaged in the exploration for and developneerd production of natural gas from
coal seams (“coalbed methane”) and non-conventismalow gas. Our principal operations and prodyigiroperties are located in the
Cahaba Basin in Alabama and the Central AppaladBésin in West Virginia and Virginia. We also caitcoalbed methane and oil and gas
development rights, principally in Alabama, Briti€olumbia, Virginia, and West Virginia.

For more information please contact Stephen M. IBati{713) 287-2251 (ssmith@geometcbm.com), Johdigdara with BPC Financial at
(800) 36¢-1217, or visit our website at www.geometinc.c(



