PETROHUNTER ENERGY CORPORATION

NOMINATING COMMITTEE CHARTER

As Adopted on January 22, 2008

/. Purpose and Authority

The purpose of the Nominating Committee (the “Cotteel) is to (i) identify individuals
gualified to become members of the Board of Directiphe “Board”) of PetroHunter Energy
Corporation (the “Company”); and (ii) recommendedior candidates to the Board.

The Committee also shall have all authority neagsga fulfill the duties and responsibilities
assigned to the Committee in this Charter or otlsnassigned to it by the Board.

/1. Composition
A. Independence

The Committee shall be composed of three or moeetirs, as determined by the Board, and all
shall meet the independence requirements of afpdidaw and of any listing standards or other
requirements pertaining to corporate governancangfregistered securities exchange or other
inter-dealer quotation system on which the seasitf the Company are traded or listed at the
request of the Company, including Section 10A-3hef Securities Act of 1934 (the “Exchange

Act”), to the extent that Section 10A-3 is appligabb membership on the Committee, and any
regulations of the Securities Exchange and Comomgshe “SEC”) applicable to the Company.

B. Appointment and Removal of Members

The members of the Committee shall be the same ®@nals the Audit Committee. The Board
may remove any member from the Committee at ang tuith or without cause.

/11.  Duties and Responsibilities:

The Committee shall have the following duties aegponsibilities, in addition to any duties and
responsibilities assigned to the Committee fronetimtime by the Board.

A. Director Salection

* Review, approve and recommend for Board consideratirector candidates
based on the Director Selection Guidelines outlimedExhibit A to this
Charter, and advise the Board with regard to notiwnar election of director
candidates.



* Periodically review, approve and recommend to thearB appropriate
revisions to the Director Selection Guidelines iogtdl in Exhibit Ato this
Charter.

» Determine procedures for the review, approval aadommendation of
director candidates, as appropriate.

* Determine procedures for the consideration of stwder-recommended
Board candidates.

B. Periodic Disclosure

Prepare the disclosure required in the Companysypstatement which explains the process
used to identify and evaluate nominees for thedoédirectors, including an explanation of:

1. Director Nomination Process

a. The “minimum qualifications” that must be met f@ nominee to be
recommended by the Committee, including any speqtialities or skills necessary for a
nominee.

b. Whether the Company has a policy regarding denation of shareholder-
recommended Board candidates and, if not, why fidte Committee must describe the
material terms of any policy, including whether themmittee will consider shareholder-
recommended candidates and, if so, what the proes@ue for recommending them.

C. The Committee’s process for identifying and wga#hg potential
nominees for the Board, including shareholder-recemded candidates. If shareholder-
recommended candidates are evaluated on a diffeesis from other candidates, the
Committee must disclose and explain these diffexencFor all nominees proposed by
the Committee for election (other than executiviicefs or current directors standing for
reelection) the Committee must disclose which @& tbllowing recommended each
nominee: shareholder; non-management director, ,GEer executive officer; third
party search firm; or other source. The Committesst disclose the identity and role of
any third party engaged to identify or evaluateeptil Board candidates.

d. If a 5% or greater shareholder (or group) tret held its position for at
least a year recommends a director candidate stt 128 days prior to the anniversary of
the mailing date of the prior year's proxy stateméhe Committee must disclose the
name of the candidate and of the recommending Isblaler, and whether the Company
nominated the candidate.

e. The Committee shall assist the Board in prepadisclosure regarding
any material change to the procedures for sharehaldmination of directors. The
disclosure will be made in the Form 10-Q filed tbe period in which the material
change occurred (or the Form 10-K, for the founlarter). Adopting procedures for the
first time will be considered a material change.



2. Shareholder Communications with the Board

The Committee shall disclose whether the Company &aprocess for shareholders to
communicate with the Board and, if not, why notindfly, the Committee must explain the
process shareholders should use for sending coneations to the Board or to specific
individual directors.

C. Board and Board Performance
» Periodically review and recommend to Board appedprsize of the Board.

» Periodically review appropriateness of any restisg on Board service, such
as term limits and retirement policy.

» Recommend to Board standards regarding Company$nitden of
“independence” as such term relates to directaldn(g into account, among
other things, applicable listing requirements angy ather laws and
regulations applicable to the Company).

» Establish performance criteria/expectations foredwrs in areas of
attendance, preparedness, candor and participation.

e Establish, coordinate and review with the ChaiBo#rd criteria and method
for evaluating the effectiveness of the Board.

 Recommend frequency of regular meetings of non-gemant directors and
develop format for such meetings, including setectf presiding director at
such meetings.

* Determine method of communications between (i) eyg#s, shareholders
and other interested parties and (ii) non-managendeectors and/or the
presiding non-management director

D. Board Leadership

» Develop and recommend to the Board proceduresefectson of the Chair of
the Board.

» Develop and recommend to the Board proceduresdardreview of, and for
communicating such review to, the Chair of the Boar

E. Board Relationship to Senior Management

* Monitor process and scope of director access to faom management and
employees and communications between directorCantpany management
and employees.



F. Meeting Procedures
* Develop annual meeting calendar for Board.

* Develop process for preparing agendas for, orgagizind running Board
meetings.

* Determine appropriate timing for distribution of &d materials to allow
directors adequate time to review materials anggreefor meetings.

G. Board Committee Matters

» Recommend to Board, as appropriate, number, typetibns, structure and
independence of committees.

* Annually recommend to Board director membershifBoard committees and
advise Board and/or committees with regard to selecof Chairs of
committees. (The Committee should consider ratated Chairs and
committee members when making its recommendations).

» Determine criteria and procedures for selectiorcahmittee members and
Chairs, as appropriate.

» Establish and coordinate with applicable commi@air criteria and method
for evaluating the effectiveness of the committees.

H. Director Orientation and Continuing Education

» Periodically review and revise, as appropriate, thempany’s director
orientation program.

* Monitor, plan and support continuing education\atiéis of the directors.
Committee Reports to Board

* Provide minutes of Committee meetings to the Beard report to the Board
on any significant matters arising from the Comedats work.

V.  Meetings

The Committee shall establish a meeting calendanaly. The Committee may hold such other
meetings as are necessary or appropriate in codéinéd Committee to fulfill its responsibilities.
In the absence of a member designated by the Boasgrve as Chair, the members of the
Committee may appoint from among their number agreto preside at their meetings.



V. Evaluation

The Committee shall review and reassess this Chattéeast annually and, if appropriate,
propose changes to the Board.

The Committee shall obtain or perform an annualuateon of the Committee’s performance
and make applicable recommendations.



EXHIBIT A
Director Selection Guidelines

The Charter of the Nominating Committee (the “Comee”) of the Board requires the

Committee to develop and periodically review andommend to the Board appropriate
revisions to these Director Selection Guidelin@se following guidelines have been adopted by
the Board upon the recommendation of the Committee.

Director Qualifications

When considering potential director candidates fomination or election, directors should
consider the following qualifications, among otherseach director candidate:

* High standard of personal and professional etintsgrity and values;

» Training, experience and ability at making and seemg policy in business, government
and/or education sectors;

* Willingness and ability to keep an open mind whenstdering matters affecting interests of
the Company and its constituents;

* Willingness and ability to devote the required tiared effort to effectively fulfill the duties
and responsibilities related to Board and committeenbership;

* Willingness and ability to serve on the Board failtiple terms, if nominated and elected, to
enable development of a deeper understanding c@dingpany’s business affairs

» Willingness not to engage in activities or intesestat may create a conflict of interest with a
director’s responsibilities and duties to the Comypand its constituents; and

* Willingness to act in the best interests of the @any and its constituents, and objectively
assess Board, committee and management performances

Board Composition Selection Criteria

The Board believes that its effectiveness depemulsthe overall mix of the skills and
characteristics of its directors. Accordingly, tf@lowing factors, among others, relating to
overall Board composition should be considered wihetermining Board needs and evaluating
director candidates to fill such needs:

* Independence;

» Diversity (e.g., age, geography, professional, Qthe

* Professional experience;

A-1
251474



* Industry knowledge (e.g., relevant industry or &¢adsociation participation);

» Skills and expertise (e.g., accounting or finargial

* Leadership qualities;

* Public company board and committee experience;

* Non-business-related activities and experience, (@cgdemic, civic, public interest);
» Board continuity (including succession planning);

» Board size;

* Number and type of committees, and committee serad;

* Legal and other applicable trading exchange or ajigyt system, requirements and
recommendations, and other corporate governanatedelguidance regarding board and
committee composition.

Selection Procedures

Potential director candidates should be referrethéoChair of the Committee for consideration
by the Committee and possible recommendation t@Bthegd. The Committee shall maintain a
list of director candidates to consider and propis¢he Board, as required. If necessary or
desirable in the opinion of the Committee, the Cottem will determine appropriate means for
seeking additional director candidates, includingagement of any outside consultant to assist
the Committee in the identification of director datates.

The Committee shall decide on the appropriate méanghe review, recommendation and/or
selection of individual director candidates, inéhglcurrent directors, and the recommendation
of director candidates to the Board. In the exddnd vacancy on the Board, the Chair of the
Committee shall initiate the effort to identify appriate director candidates.



