AUDIT COMMITTEE CHARTER
Purpose
The Audit Committee of Hemisphere Energy Corporation assists the Board of Directors in the oversight
of its integrity in financial reporting as outlined in National Instrument 52‐110 Audit Committees ("NI 52‐
110").
Composition
The Audit Committee consists of no less than three directors, each of whom is "financially literate" and
"independent" as defined under NI 52‐110 Audit Committees, and is annually appointed by the Board of
Directors. The Chair of the Audit Committee is appointed by the Board of Directors at the same time as
the member appointment.
Mandate








Assisting the Board of Directors in fulfilling their oversight responsibilities with respect to the
review of financial statements and other relevant public disclosures, compliance with legal and
regulatory requirements relating to financial reporting, the external auditors' qualifications and
independence, and the performance of the internal audit function and the external auditors.
Meeting quarterly to review and approve the quarterly financial statements and management’s
discussion and analysis for recommendation to the Board of Directors.
Meeting annually to review and approve the audited annual financial statements and
management’s discussion and analysis for recommendation to the Board of Directors.
Annually reviewing the performance of the external auditors.
Nominating the external auditors for recommendation to the Hemisphere shareholders at the
annual general meeting of the shareholders.
Advising the Board of Directors on the remuneration of the external auditors based on the time
required to complete the audit and preparation of the audited annual financial statements, and
the difficulty of the audit and performance of the standard auditing procedures under generally
accepted auditing standards and Generally Accepted Accounting Principles of Canada.

External Auditors
Hemisphere’s external auditors are the independent representatives of the shareholders, yet are also
accountable to the Board of Directors and the Audit Committee. The external auditors complete their
audit procedures and reviews with professional independence, free from any undue interference from
management or directors. The Audit Committee directs and ensures that the management fully co‐
operates with the external auditors in the course of carrying out their professional duties. The Audit
Committee will have access to direct communications with the external auditors, if required.
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The external auditors are prohibited from providing any non‐audit services to Hemisphere, without the
written consent of the Audit Committee unless such non‐audit services are De Minimus Non‐Audit
Services as outlined in section 2.4 of NI 52‐110. In determining whether the external auditors will be
granted permission to provide non‐audit services, the Audit Committee is to consider that the benefits
to Hemisphere from the provision of such services, outweighs the risk of any compromise to or loss of
the independence of the external auditors in carrying out their auditing mandate.
Notwithstanding the above non‐audit services, the external auditors are prohibited at all times from
carrying out any of the following services, while they are appointed the external auditors of Hemisphere:
(a)
acting as an agent of Hemisphere for the sale of all or substantially all of the undertaking
of Hemisphere; and
(b)
performing any non‐audit consulting work for any director or senior officer of
Hemisphere in their personal capacity, but not as a director, officer or insider of any
other entity not associated or related to Hemisphere.
The Audit Committee has the power to terminate the services of the external auditors, with or without
the approval of the Board of Directors, acting reasonably.
Internal Controls
The Board of Directors will appoint a person who is responsible for implementing internal controls and
performing the role as the internal auditor ensuring such controls are adequate and effective.
Continuous Disclosure Requirements
The Board of Directors will appoint a person who is responsible for ensuring that Hemisphere's
continuous reporting requirements are met and in compliance with applicable regulatory requirements.
Annual Review
The Corporate Governance Committee annually reviews the Audit Committee Charter and recommends
any amendments to the Board of Directors for approval.
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