NGP CAPITAL RESOURCES COMPANY

Audit Committee Charter

l. Composition of the Audit Committee

The Audit Committee of the Board of Directors of N@Rpital Resources Company (the
“Fund”) shall be comprised of at least three direcessappointed by the Board of Directors.
None of the members of the Audit Committee shall befcer or employee of the Fund or its
subsidiaries. All members of the Committee shall be inu#pat directors under Rule

4200(a)(15) of the National Association of Securities Brealinc. (the “NASD”) and shall not

be “interested persons” of the Fund as such term isedbin Section 2(a)(19) of the Investment
Company Act of 1940, shall satisfy the more rigorous indepeedeequirement for members of
audit committees established by Rule 10A-3 of the Securtiel Exchange Commission (the
“SEC”), and shall not have any relationship that, indgp@ion of the Board of Directors, would

interfere with the exercise of independent judgment mytey out the responsibilities of a

director. Each member of the Audit Committee shahleowise satisfy the applicable

membership, independence, and experience requirements undelethef the NASD as such

requirements are interpreted by the Board of Directarsts business judgment, and all
applicable federal laws. All members of the Audit Coneeit should be able to read and
understand financial statements and at least one merhitee dudit Committee shall be an

audit committee financial expert as such term is defineuile 401 of Regulation S-K of the

SEC. Members of the Audit Committee shall receivecompensation other than payment for
board or committee service.

[l. Purposes of the Audit Committee

The purposes of the Audit Committee are to assist thard of Directors in fulfilling its
oversight over:

1. the integrity of the financial statements, internetcanting, financial controls,
disclosure controls and financial reporting processéiseoFund;

2. the independent auditor’s qualifications and independence;

3. the Fund’s compliance and legal and regulatory requivessyand

4. the performance of the independent auditors and thdd-umernal audit function (if
applicable).

The function of the Audit Committee is oversightheTmanagement of the Fund is responsible
for the preparation, presentation, and integrity ofRbhad’s financial statements. Management
is responsible for maintaining appropriate accounting anchdiah reporting principles and
policies and internal controls and procedures designed toeassmpliance with accounting
standards and applicable laws and regulations. The FurdEpandent auditors are responsible
for planning and carrying out a proper audit of the Fund’s arfimaalicial statements, reviews of
the Fund’s quarterly financial statements prior to thegfof each quarterly report on Form 10-



Q, and other procedures. In fulfilling their responsietit hereunder, it is recognized that
members of the Audit Committee are not full-time esgpkes of the Fund. As such, it is not the
duty or responsibility of the Audit Committee or its nimrs to conduct “field work” or other
types of auditing or accounting reviews or procedures, attdreamber of the Audit Committee
shall be entitled to rely on (i) the integrity of thgeersons and organizations within and outside
the Fund from which it receives information, (ii) tlaecuracy of the financial and other
information provided to the Audit Committee by such persmnsrganizations absent actual
knowledge to the contrary (which shall be promptly rembttethe Board of Directors), and (iii)
representations made by management as to any informatibnalogy, internal audit and other
non-audit services provided by the auditors to the Fund.

[I. Meetings of the Audit Committee

The Audit Committee shall meet as often as it deteesjibut not less frequently then quarterly,
to discuss with management and the independent auditantheal audited financial statements
and quarterly financial statements, including the Fund&lakures under “Management’s
Discussion and Analysis of Financial Condition and Resf Operation” and any other matters
required to be reviewed under applicable legal, regulatoryNASD requirements. The
chairman of the Audit Committee shall be designated byBbard of Directors, or if no such
delegation is made, shall be selected by the affirmatote of the majority of the Audit
Committee members. The Audit Committee shall meptrseely at least quarterly with
management, the independent auditors, the individugdemstble for the internal audit function,
and as a committee. The Audit Committee may requestnaimrestricted basis any officer or
employee of the Fund or the Fund’s outside counsel opament auditors to attend a meeting
of the Audit Committee or to meet with any memberofconsultants to, the Audit Committee.
Members of the Audit Committee may participate in a tingeof the Audit Committee by
means of conference call or similar communications enei by means of which all persons
participating in the meeting can hear each other. Taprity of the members of the Audit
Committee shall constitute a quorum. The Audit Committeg also act by unanimous written
consent in lieu of a meeting. The chairman may reptébe Committee in preliminary reviews
of 10-Q’s and other matters, including the approvals reduyetween Audit Committee meeting
dates, as agreed by the Committee. Any action takeneb@hhirman pursuant to the preceding
sentence shall be ratified by the full Audit Commita&éhe next Audit Committee meeting. The
Audit Committee shall report its actions and any recemuations to the Board of Directors
after each meeting of the Audit Committee, directlyfmugh the chairman.

V. Selection of Independent Auditors

The Audit Committee has the sole authority in thect®le, retention and, when appropriate,
replacement of the independent auditors of the Fundratite determination and pre-approval
of audit engagement fees and non-audit engagements andTiee independent auditors for the
Fund are ultimately accountable to the Audit Committee.
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V. Duties and Powers of the Audit Committee

To carry out its purposes, and without limiting the gergralf the preceding provisions, the
Audit Committee shall have the following duties and powerthe extent it deems necessary or
appropriate:

1. With respect to the independent auditor,

(1) to appoint, determine funding for, and oversee theside auditors
(including resolving disagreements between managementhanolutside
auditors regarding financial reporting) for the purpose e@paring or
issuing an audit report or related work;

(i) to require that the outside auditors prepare and/elelinnually a formal
written statement delineating all relationships betwéeroutside auditors
and the Fund (“Statement as to Independence”), consistsin
Independence Standards Board No. 1 (it being understood thattfieo
auditors are responsible for the accuracy and completeaésthe
Statement as to Independence);

(i)  to pre-approve the independent auditors’ provisiofayfall audit, review
and attest engagements required under the securities dans(b) all
permitted non-audit services to the Fund, and to condweeftect on the
independence of the independent auditors of any such servicesn@t b
understood that the Audit Committee will rely on theusacy of the
information provided by the independent auditors as to sdwices
provided and the fees paid and will rely on the representatmf
management in connection with such consideration);

(iv)  to review a formal written statement, received frdma butside auditors
annually, of the fees billed for each of the followirajegories of services
rendered by the outside auditors:

» the audit of the Fund’s annual financial statementshifermost recent
fiscal year and the reviews of the financial statesm@mntluded in the
Fund’'s Quarterly Reports on Form 10-Q for that fiscalrye

» tax services for the most recent fiscal year, indbgregate and by
each service; and

» all other services rendered by the outside auditors éontbst recent
fiscal year, in the aggregate and by each service;

(v) to instruct the independent auditors that the independeditoss are
ultimately responsible to, and shall report directly tbe tAudit
Committee;

(vij to assess the independent auditor’'s qualifications, perfamenand
independence, including the opinion of management and tleenanht
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auditor (if applicable). Audit firm rotation (includingsgussion of the
qualifications of other major accounting firms) and lgeitner rotation
should also be discussed. The results of the prestderth in the two
preceding sentences should be reported to the entirel BbBirectors;

(vii)  to receive in its private meetings the opinion of th@ependent auditors
on their evaluation of the quality of accounting prinegplused and the
reasonableness of significant judgments made by managemenfalls
within the scope of their duties, and discuss any probtanafficulties
that were encountered during the audit and any significaagydiements
with management, including any waived audit adjustments;

(viii) at least annually, to receive a report by the independaditoas
describing:

» the firm’s internal quality-control procedure;

* any material issues raised by the most recent inteunality-control
review; or peer review, of the firm, or by any inquiryinvestigation
by governmental or professional authorities, within theceding five
years, respecting one or more independent audits ¢davneby the
firm, and any steps taken to deal with any such issues; and

» all relationships between the independent auditors and thd fu
order to assess the independent auditors’ independence;

(ix)  to set policies for the Fund’s hiring of employeedarymer employees of
the independent auditors who were engaged on the Fund'sracc

x) to obtain immediate notification of any matter refdrite the national
office of the independent auditors and receive a qugrigpbrt on matters
discussed by the independent auditors with its natiorileodluring the
guarter regarding the Fund; and

(xi) to prepare and publish an audit committee report in the Fuymdsy
statement.

2. With respect to financial reporting processes, pringipled policies and internal
controls and procedures,

0] to advise management and the independent auditors 8yaard expected
to provide to the Audit Committee a timely analysis sagnificant
financial reporting issues and practices;

(i) to discuss all related party transactions;

(i)  to discuss any reports or communications (and managgsn responses
thereto) submitted to the Audit Committee by the independeditcas
required by or referred to in SAS 61, as may be modifieslipplemented
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In addition, discuss the management letter provided byntdtependent
auditor and the Fund'’s response to that letter;

(iv)  to inquire about significant business risks and exmgsiirany, and the
steps taken to monitor and minimize such risks; and

(v) prior to approving the filing of the Fund’s Form 10-Kform 10-Q and
related earnings releases, to meet with management enddépendent
auditors in order to:

(@)

(b)

(€)

(d)

(e)

()

(9)
(h)

(i)
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discuss the results of the annual audit and timely quareriews
by the independent auditors, and review the form of opithen
independent auditors propose to render to the Board oftDiseof
the Fund;

discuss the development, selection and disclosure oitadri
accounting estimates and critical accounting policiex] any
significant changes to the Fund's auditing and accounting
principles, policies, controls, procedures and practiceggsed or
contemplated by the independent auditors or management;

discuss alternative accounting treatments that wisteissed with
management (including their ramifications and the indepeind
auditor’'s preferred treatment), and analyses of thecefbf
alternate assumptions, estimates or GAAP methodseirund’'s
financial statement;

discuss other written communications between the inmdbpe
auditor and management;

discuss significant financial reporting issues and judgsnerdde
in connection with the preparation of the Fund's financial
statements;

discuss any issues as to the adequacy of the Fund’s interna
controls and any special audit steps adopted in light aiEmal
control deficiencies;

discuss the scope of and plan for the annual audit;

discuss any other significant matters arising from a@udit, report

or communication, whether by management or the indepénde
auditors, relating to the Fund’s financial statemeats;ounting,
internal controls or audit matters;

review disclosures made to the Audit Committee by Bund’s
CEO and CFO, during their certification process for th&ldhd
Form 10-Q, about any significant deficiencies in the desig
operation of internal controls or material weaknss$erein and
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any fraud involving management or other employees who have a
significant role in the Fund’s internal controls;

()] obtain from the independent auditors assurance ligadtidit was
conducted in a manner consistent with Section 10A of the
Securities Exchange Act of 1934, as amended, which sets fort
certain procedures to be followed in any audit of financial
statements required under the Securities Exchange At93f;
and

(k) discuss with the Fund’s legal counsel any signifitegal matters
that may have a material effect on the financialestants, the
Fund’'s compliance policies, including material notices dr
inquiries received from governmental agencies.

3. With respect to any concerns submitted by employeedghers pursuant to the
Fund’'s Code of Business Ethics or otherwise regarding atiogunnternal
accounting controls or auditing matters,

(1) to establish procedures for the receipt, retention, tma®on and
treatment of complaints received by the Fund; and tce Hall and
independent access to such;

(i) to ensure the confidential, anonymous submission by emgdoyof
concerns regarding questionable accounting or auditing madters;

(i)  to discuss on a regular basis the need for an intauti department and
how the internal audit function is being fulfilled in thbsence of a formal
internal audit department.

4. With respect to reporting and recommendations,

0] to review this Charter at least annually and recemnany changes to the
full Board of Directors for approval,

(i) to discuss with the board of directors the Funaidicies and procedures
regarding compliance with applicable laws and regulatamd with the
Fund’s’ code of business conduct and ethics;

(i)  to prepare any report or other disclosures, including recommendation
of the Audit Committee, required by the rules of the SEC

(iv)  toreport its activities to the full board oféctors on a regular basis and to
make such recommendations with respect to the abovetaad matters
as the Audit Committee may deem necessary and appropnelieding
recommending to the board of directors whether the edidihancial
statements should be included in the Fund’s Form 10-K; and
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(V) to discuss earnings press releases and financial iafmmprovided to
analysts and rating agencies, at least generally, buneogssarily in
advance of each release of information.

5. With respect to the foregoing, to perform any otherities consistent with this
Audit Committee Charter, the Fund’s governing documents, rthes of the
NASD, and governing law as the Audit Committee or ther8a# Directors
deems necessary or appropriate.

VI. Resources and Authority of the Audit Committee

The Audit Committee shall have the resources and adtyhappropriate to discharge its
responsibilities, including the authority to engage independauditors for special audits,
reviews, investigations and other procedures and to résamwvin special legal counsel and other
experts or consultants as it deems necessary or aj@peoio assist in the full performance of its
functions. The Fund shall provide for appropriate fundiag, determined by the Audit
Committee, for payment of any costs incurred by the AQdinmittee. The Audit Committee is
empowered to investigate any matter brought to its attentiith full access to all books,
records, facilities and personnel of the Fund.
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