PETROHUNTER ENERGY CORPORATION

AUDIT COMMITTEE CHARTER

Asadopted on January 22, 2008

l. Purpose and Authority

The purpose of the Audit Committee (the “Commit)es”to assist the Board of Directors (the “Board”)
of PetroHunter Energy Corporation (the “Companyi)overseeing: (1) the integrity of the Company’s
financial statements; (2) the Company’'s compliamgth legal and regulatory requirements; (3) the
independent auditor’s qualifications and indeperderfd) the performance of the Company’s internal
auditors, if applicable, and independent auditbj;tiie Company’s accounting and financial reporting
processes; (6) the audits of the Company’s findistedements; and (7) compliance with the Company’s
Financial Code of Ethics for senior financial offis and compliance with the Company’s Code of
Conduct for all Company personnel. The Committeadl drave the ultimate authority and responsibility
to select, evaluate and, where appropriate, regledndependent auditor. The Committee shall also
have all authority necessary to fulfill the dutiesd responsibilities assigned to the Committeehis t
Charter or otherwise assigned to it by the Boafthe Committee shall fulfill its oversight role by
performing the duties and responsibilities setifdmtthis Charter.

Considering that the Committee’s job is one of eigitt, it recognizes that the Company’s management
is responsible for preparing the Company's findnatatements and that the outside auditors are
responsible for auditing those financial statemeft&litionally, the Committee recognizes that fioeh
management, as well as the outside auditors, has tinoe, knowledge and more detailed information on
the Company than do Committee members. Consequémtbarrying out its oversight responsibilities,
the Committee is not providing any expert or sgessaurances as to the Company’s financial statesmen
or any professional certification as to the outsidditors work.

As the Committee deems appropriate, it may retaidependent counsel, accounting and other
professionals to assist the Committee without seeBioard approval with respect to the selectioas fe
or terms of engagement of any such advisors.

. Committee Structure and Expertise

The Committee shall consist of at least three thrsgor such other number as the Audit Committag m
have and remain in compliance with the rules agdlegions promulgated by the exchange on which the
Company'’s stock is traded, who shall be appoiniethb Board. The Board may remove any member of
the Committee with or without cause. Each membeghe Committee shall be “independent” as that
term is defined by the exchange on which or otharkets where the Company’s stock is traded and shal
otherwise meet the independence and experienceeamnts of the exchange on which or other markets
where the Company’s stock is traded, and Rule 10#-3he Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the rules andlagigns of the Securities and Exchange Commission
(the “SEC”). The Board may, at any time and incidsnplete discretion, replace a Committee member.
Each member of the Committee shall be financidtgrdte and shall, at a minimum, be able to realtl an
understand fundamental financial statements, imetputhe Company’s balance sheet, income statement
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and cash flow statement. No member of the Comengtell have participated in the preparation of the
financial statements of the Company or any cursebsidiary of the Company at any time during th& pa
three years. At least one Committee member shaltdnsidered financially sophisticated, through
education and experience as a public accountaatiditor, or a principal financial officer, contretlor
principal accounting officer or a chief executivffiaer, or from performance of similar functions,
sufficient financial expertise in accounting andliféing so as to be a “financial expert”, in accorda
with such regulations as may be applicable to the@any from time to time.

Notwithstanding the foregoing, one director whaas independent, but who satisfies the requiremaints
Rule 10A-3 under the Exchange Act, and is not aeturofficer or employee or immediate family
member of such officer or employee, may be appdittethe Committee if the Board, under exception
circumstances, determines that membership on tment@tee is required by the best interests of the
Company and its shareholders, and the Board desliosthe Company’s next annual proxy statement or
Report on Form 10-K, the nature of the relationgrig the reasons for the determination.

If the Committee is aware of any material noncoampdie with the structure or expertise requiremegtts s
forth above, the Committee shall report such nompt@mnce to the Board, who must then notify the
exchange on which or other market where the Comipasyock is traded promptly of such
noncompliance.

1. Meetings

The Committee shall meet as often as necessalgastton a quarterly basis. The Committee shallt mee
in separate, private sessions with each of manageitie independent auditor and the internal atslito
to discuss anything the Committee or these groghieve should be discussed. The Committee may
require any Company officer or employee or the Camy{s outside counsel or external auditor to attend
a Committee meeting or to meet with any membersmwn€onsultants to, the Committee, and to provide
pertinent information as necessary. In the absehaeamember designated by the Board to serveais, ch
the members of the Committee may appoint from amibeiy number a person to preside at their
meetings.

The Committee shall maintain minutes and otherveaie documentation of all its meetings and shall
report regularly to the Board.

V.  Committee Authority and Responsibilities

The Committee shall have the following duties aedponsibilities, in addition to any duties and
responsibilities assigned to the Committee fronettmtime by the Board:

A. Engagement of Independent Auditor

. Directly appoint, retain, and compensate the Coiypgandependent auditor. The Committee has
the sole authority to approve all audit engagenesd and terms, as well as all significant non-
audit engagements with the independent auditor.Gdramittee shall be directly responsible for
overseeing the work of the independent auditorloling resolution of disagreements between
management and the independent auditor regardimandial reporting) for the purpose of
preparing or issuing an audit report or performitiger audit, review or attest services for the
Company. The independent auditor shall reporcdiréo the Committee.



Pre-approve all auditing and such non-auditingisesvas the independent auditor is permitted to
provide, subject tale minimusexceptions for other than audit, review, or atsesvices that are
approved by the Committee prior to completion &f #udit. Alternatively, the engagement of
the independent auditor may be entered into putstaapre-approved policies and procedures
established by the Committee, provided that théciesl and procedures are detailed as to the
particular services and the Committee is informeédazh service. In considering whether to pre-
approve any non-audit services, the Committee gtwikider whether the provision of such
services is compatible with maintaining the indejsrce of the auditor.

Ensure that the Committee’s approval of any noritaetvices is publicly disclosed pursuant to
applicable laws, rules and regulations.

Discuss policies with respect to risk assessmeathtish management.

At least annually, obtain and review a report by thdependent auditor describing the firm's
internal quality control procedures; any matersslies raised by the most recent internal quality-
control review, or peer review, of the firm, or &gy inquiry or investigation by governmental or
professional authorities, within the preceding fiwears, respecting one or more independent
audits carried out by the firm, and any steps takesteal with any such issues; and (to assess the
auditor's independence) all relationships betwéden ihdependent auditor and the Company.

The Committee shall have the authority to engagthowt Board approval, independent legal,

accounting, and other advisors as it deems negessaarry out its duties. The Company shall

provide appropriate funding, as determined by tloen@ittee, to compensate the independent
auditor, outside legal counsel, or any other adsismployed by the Committee, and to pay
ordinary Committee administrative expenses thahapessary and appropriate in carrying out its
duties.

B. Evaluate Independent Auditor’'s Qualificationgri®drmance and Independence

At least annually, evaluate the independent auditaqualifications, performance and
independence, including that of the lead auditrgart

At least annually, obtain and review the letter amitten disclosures from the independent
auditor consistent with Independence Standards BBddw. 1, including a formal written
statement by the independent auditor delineatihgeddtionships between the auditor and the
Company; actively engage in a dialogue with thdtauevith respect to that firm’s independence
and any disclosed relationships or services that impact the objectivity and independence of
the auditor; and take, or recommend that the Bdake, appropriate action to oversee the
independence of the outside auditor.

Discuss with the independent auditor the mattegsired to be discussed by the Statement of
Auditing Standards (“SAS”) No. 6 Zommunications with Audit Committe®AS No. 89 Audit
Adjustmentsand SAS No. 90Audit Committee Communicatigrall as amended from time to
time, together with any other matters as may baired for public disclosure or otherwise under
applicable laws, rules and regulations.



Ensure that the independent auditor's lead padndrreviewing partner are replaced every five
years. Consider, from time to time, whether atiotaof the independent auditing firm would be
in the best interests of the Company and its sldaels.

C. Review Financial Statements and Financial Disate

Review and discuss the annual audited financiaéstants and quarterly financial statements
with management and the independent auditor, inududlisclosures under “Management’s

Discussion and Analysis of Financial Condition desults of Operations”, the report of the

independent auditor thereon, and disclosures ragaatitical accounting estimates, and discuss
any significant issues encountered in the courghefaudit work, including any restrictions on

the scope of activities, access to required inféionaor the adequacy of internal controls.

If so determined by the Committee, based on itseerevand discussion of the audited financial

statements with management and the independenbguids discussions with the independent

auditor regarding the matters required to be dsmdidy SAS 61, and its discussions regarding
the auditor’'s independence, recommend to the Btzat the audited financial statements be
included in the Company’s annual report on FornkK10-

Review the CEO and CFO'’s disclosures and certifinatset forth in the Company’s Forms 10-Q
and 10-K under Sections 302 and 906 of the Sarbarksy Act of 2002.

Discuss earnings press releases (paying partiaitention to any use of “pro forma”, or
“adjusted” non-GAAP information), as well as thadncial information and earnings guidance
provided to analysts and rating agencies. This beaglone generally and does not require the
Committee to discuss in advance each earningsseel@aeach instance in which the Company
may provide earnings guidance.

D. Periodic Assessment of Accounting PracticesRuaiities

Obtain and review timely reports from the indeperidauditor regarding: (1) all critical
accounting policies to be used; (2) all alternatikeatments of financial information within
GAAP that have been discussed with managementfications of the use of such alternative
disclosures and treatments, and the treatmentrpedfey the independent auditor; and (3) other
material written communications between the inddpan auditor and management, such as any
management letter or schedule of unadjusted diftas

Review with management and the independent autlimreffect of regulatory and accounting
initiatives, as well as off-balance sheet structume the financial statements of the Company.

Review changes in promulgated accounting and agd#iandards that may materially affect the
Company'’s financial reporting practices.

Review any reports by management regarding thectefémess of, or any deficiencies in, the
design or operation of internal controls and araud;, whether or not material, that involves
management or other employees who have a signifiode in the Company’s internal controls.
Review any report issued by the Company's independ@eiditor regarding management’'s
assessment of the Company'’s internal controls.



E. Proxy Statement Report of Audit Committee

. Prepare the report required by the rules of the 8Hg& included in the Company’s annual proxy
statement.
F. Related-Party Transactions

. Review and approve all material related-party taatiens, including transactions between the

Company and its officers or directors or affiliatdfficers or directors.
G. Hiring Policies

. Set clear hiring policies for the Company’s hiriafjemployees and former employees of the
independent auditor who were engaged on the Congangount, and ensure that such policies
comply with any regulations applicable to the Compfiom time to time.

H. Ethics Compliance and Complaint Procedures

. Develop, and monitor compliance with, a financiatle of ethics applicable to the company’s
senior financial officers and code of conduct fbrGompany employees, officers and directors
pursuant to, and to the extent required by, remudatapplicable to the Company from time to
time.

. Establish procedures for the receipt, retention teeatment of complaints regarding accounting,
internal accounting controls or auditing matters.

. Establish procedures for the confidential, anonysnsubmission by employees of concerns
regarding questionable accounting or auditing msitte

l. Duties Exclusive to the Audit Committee

The following duties, previously set forth in th@harter, shall be the exclusive responsibility loé t
Committee:

. Select and retain the independent auditor; determand approve compensation of the
independent auditor; resolve disagreements betwsragement and the independent auditor;
oversee and evaluate the independent auditor anerewappropriate, replace the independent
auditor, with the understanding that the indepenhdauditor shall report directly to the
Committee.

. Pre-approve the retention of the independent auttitoall audit and such non-audit services as
the independent auditor is permitted to provideh Company and approve the fees for such
services. (Pre-approval of audit and non-audivises may be delegated to one or more
independent members of the Committee so long dsnbaber or those members report their
decisions to the Committee at all regularly scheduheetings).

. Establish procedures for the receipt, retention tesatment of complaints regarding accounting,
internal accounting controls or auditing matters.



. Establish procedures for the confidential, anonysnsubmission by employees of concerns
regarding questionable accounting or auditing matte

V. Evaluation

The Committee shall review and reassess the adgfathis Charter at least annually and submit
proposed changes to the Board for approval. The mitee has the powers and responsibilities
delineated in this Charter. It is not, however, @@mmittee’s responsibility to prepare and certig
Company’s financial statements, to guaranty theepetident auditor’'s report, or to guaranty other
disclosures by the Company. These are the fundamneesponsibilities of management and the
independent auditor. Committee members are notifaé Company employees and are not performing
the functions of auditors or accountants.

The Committee shall obtain or perform an annualuaten of the Committee's performance and make
applicable recommendations for improvement.

It is not the responsibility of the Committee tarplor conduct audits or to determine whether the
Company’s financial statements are complete andirate or in conformance with generally accepted
accounting principles.
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