Article 1.

A

GREAT PANTHER SILVER LIMITED
(the "Company")

CHARTER OF THE AUDIT COMMITTEE

Mandate

The mandate of the Audit Committee (the "Commifted"“the board of directors (the "Board")
of the Company is to:

(@)

(b)

(©)

assist the Board in fulfilling its oversight resgdnilities in respect of:

(i)

(if)
(iii)

(iv)

(v)

the quality and integrity of the Company's finahatatements, financial
reporting processes and systems of internal centesid disclosure
controls regarding risk management, finance, adoagnand legal and
regulatory compliance;

the independence and qualifications of the Compaeternal auditors;

the Audit Committee shall require the rotation lo¢ taudit partner every
five years as required under Section 203 of thdadas-Oxley Act of
2002 and require that the External Auditor provédplan for the orderly
transition of audit engagement team members;

the review of the periodic audits performed by ©empany's external
auditors and the Company's internal accounting rdeeat; and

the development and implementation of policies pratesses in respect
of corporate governance matters;

provide and establish open channels of communitdigtween the Company's
management, internal accounting department, exXtaudtor and directors;

prepare all filings and disclosure documents reglito be prepared by the
Committee and/or the Board pursuant to all appleedbderal, provincial and
state securities legislation and the rules and latigns of all securities
commissions having jurisdiction over the Company;
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(d) review and confirm the adequacy of procedures far teview of all public
disclosure of financial information extracted orrided from the Company's
financial statements, and to periodically assessattequacy of those procedures;
and

(e) establish procedures for:

(1) the receipt, retention and treatment of complaintsoncerns received by
the Company regarding accounting, internal accagntcontrols or
auditing matters, including, but not limited toncerns about questionable
accounting or auditing practices; and

(i) the confidential, anonymous submission by employédéhe Company of
such complaints or concerns.

The Committee will primarily fulfil its mandate byerforming the duties set out in Article 7
hereof.

The Board and management of the Company will enthae the Committee has adequate
funding to fulfil its mandate.

While the Committee has the responsibilities andigys set forth in this Charter, it is not the
duty of the Committee to plan or conduct auditsimdetermine that the Company's financial
statements are complete and accurate or are imdzcuze with generally accepted accounting
principles, accounting standards or applicable lang regulations. This is the responsibility of
Company's management, internal accounting depattanash external auditors. Because the
primary function of the Committee is oversight, tGemmittee will be entitled to rely on the

expertise, skills and knowledge of the Company'sagament, internal accounting department,
external auditors and other external advisors ded imtegrity and accuracy of information

provided to the Committee by such persons in aagrgut its oversight responsibilities. Nothing

in this Charter is intended to change or in any Wwayt the responsibilities and duties of

Company's management, internal accounting depattoneaxternal auditors.

Article 2. Composition

The Committee will be comprised of members of theam, the number of which will be
determined from time to time by resolution of theaBl. The composition of the Committee
will be determined by the Board such that the mesibp and independence requirements set
out in the rules and regulations, in effect frommdito time, of any securities commissions
(including, but not limited to, the Securities dxichange Commission and the British Columbia
Securities Commission) and any exchanges upon wiiehCompany's securities are listed
(including, but not limited to, the Toronto Stockdbhange and the American Stock Exchange)
are satisfied (the said securities commissionsexetianges are hereinafter collectively referred
to as the "Regulators").



Article 3. Term of Office

The members of the Committee will be appointedesappointed by the Board on an annual
basis. Each member of the Committee will contittube a member thereof until such member's
successor is appointed, or until such member resigris removed by the Board. The Board
may remove or replace any member of the Committematime. However, a member of the

Committee will automatically cease to be a memibéh® Committee upon either ceasing to be a
director of the Board or ceasing to meet the regquénts established, from time to time, by any
Regulators. Vacancies on the Committee will Hediby the Board.

Article 4. Chairman

The Board, or if it fails to do so, the memberdled Committee, will appoint a chairman from
the members of the Committee. If the chairmarhef@ommittee is not present at any meeting
of the Committee, an acting chairman for the meetinll be chosen by majority vote of the
Committee from among the members present. Indke of a deadlock in respect of any matter
or vote, the chairman will refer the matter to B®eard for resolution. The Committee may
appoint a secretary who need not be a member &dhed or Committee.

Articleb. M eetings

The time and place of meetings of the Committee tardprocedures at such meetings will be
determined, from time to time, by the members thieqgrovided that:

(@ aquorum for meetings will be two members, presepierson or by telephone or
other telecommunication device that permits allspas participating in the
meeting to speak to and hear each other. The Cesmwill act on the
affirmative vote of a majority of members presena aneeting at which a quorum
is present. The Committee may also act by unanimwiigen consent in lieu of
meeting;

(b) the Committee may meet as often as it deems negessa will not meet less
than once annually;

(c) notice of the time and place of every meeting Wi given in writing and
delivered in pursuing or by facsimile or other meai electronic transmission to
each member of the Committee at least 72 hours faritne time of such meeting;
and

(d) the Committee will maintain written minutes of teeetings, which minutes will
be filed with the minutes of the meetings of theaBb The Committee will make
regular reports of its meetings to the Board, diyeor through its chairman,
accompanied by any recommendations to the Boanchapg by the Committee.



Article6.

Authority

The Committee will have the authority to:

(@)

(b)

(©)

(d)

Article?.

retain (at the Company’s expense) its own legahselj accountants and other
consultants that the Committee believes, in ite siidcretion, are needed to carry
out its duties and responsibilities;

conduct investigations that it believes, in itsesdiscretion, are necessary to carry
out its responsibilities;

take whatever actions it deems appropriate, irsdle discretion, to foster an
internal culture within the Company that results time development and
maintenance of a superior level of financial rejpgrtstandards, sound business
risk practices and ethical behaviour; and

request that any director, officer or employeeef Company, or other persons
whose advice and counsel are sought by the Conanfitteluding, but not limited
to, the Company's legal counsel and the externaitens) meet with the
Committee and any of its advisors and respondé thquiries.

Specific Duties

In fulfilling its mandate, the Committee will, amgwother things:

(@)

(b)

(i) select the external auditors, based upon aitéeveloped by the Committee;
(ii) approve all audit and non-audit services ivatte of the provision of such
services and the fees and other compensation paibeto the external auditors;
(iif) oversee the services provided by the extemmadiitors for the purpose of
preparing or issuing an audit report or related kyaand (iv) review the
performance of the external auditors, including, mot limited to, the partner of
the external auditors in charge of the audit, andfs discretion, approve any
proposed discharge of the external auditors whecuristances warrant, and
appoint any new external auditors. Notwithstandamg other provision of this
Charter, the external auditor will be ultimatelycagntable to the Board and the
Committee, as representatives of the shareholdetieoCompany, and those
representatives will have the ultimate authorityd amsponsibility to select,
evaluate and, where appropriate, replace the ea{taurditor (or to nominate the
external auditor to be proposed for shareholderayab);

periodically review and discuss with the externalditors all significant
relationships that the external auditors have whth Company to determine the
independence of the external auditors. Withouttiimg the generality of the
foregoing, the Committee will ensure that it reesivon an annual basis, a formal
written statement from the external auditors tleas ®ut all relationships between
the external auditor and the Company, consistetit all professional standards
that are applicable to the external auditors (idiclg, but not limited to, those



()

(d)

()

(f)

(9)
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established by any securities legislation and agguis, the Canadian Institute of
Chartered Accounts and the American Institute aftifted Public Accountants,
and those set out in the "Handbook of the Canadiistitute of Chartered
Accountants" and "Independence Standards Boardi&tdmNo. 1");

evaluate, in consultation with the Company's mamesge, internal accounting
department and external auditors, the effectiveméshe Company’s processes
for assessing significant risks or exposures aadstéps taken by management to
monitor, control and minimize such risks; and abt@nnually, a letter from the
external auditors as to the adequacy of such dsntro

consider, in consultation with the Company's exerauditors and internal
accounting department, the audit scope and plaheoexternal auditors and the
internal accounting department;

coordinate with the Company's external auditors ¢beduct of any audits to
ensure completeness of coverage and the effedwefuaudit resources;

assist in the resolution of disagreements betweeiCbmpany's management and
the external auditors regarding the preparatiorfiragincial statements; and in
consultation with the external auditors, review asignificant disagreement
between management and the external auditors imection with the preparation
of the financial statements, including managemeaetponses thereto;

after the completion of the annual audit, reviewasately with each of the
Company's management, external auditors and intaccaunting department the
following:

(1) the Company’s annual financial statements andael&totnotes;

(i) the external auditors’ audit of the financial staémts and their report
thereon;

(i) any significant changes required in the externdltars’ audit plan;

(iv)  any significant difficulties encountered during theurse of the audit,
including, but not limited to, any restrictions dme scope of work or
access to required information;

(v) the Company’s guidelines and policies governing phmecess of risk
assessment and risk management; and

(vi) other matters related to the conduct of the aud@t tmust be
communicated to the Committee in accordance wi¢ghstlandards of any
regulatory body (including, but not limited to, ti&anadian Institute of
Chartered Accountants and the Public Company AdoogirOversight
Board (United States));



(h)

(i)

()

(k)

()

-6-

consider and review with the Company's external itersl (without the
involvement of the Company's management and integwdunting department):

(1) the adequacy of the Company’s internal controls @isdlosure controls,
including, but not limited to, the adequacy of cartgpized information
systems and security;

(i) the truthfulness and accuracy of the Company'sfire statements; and

(i)  any related significant findings and recommendatiaf the external
auditors and internal accounting department, t@gyethth management’s
responses thereto;

consider and review with the Company's managemedtiaternal accounting
department:

0] significant findings during the year and managersaesponses thereto;
(i) any changes required in the planned scope of aloelit plan;
(i)  the internal accounting department's budget arftirggaand

(iv)  the internal auditor department’s compliance witl appropriate internal
auditing standards;

establish systems for the regular reporting to @mmmittee by each of the
Company's management, external auditors and intactaunting department of
any significant judgments made by management iptaparation of the financial
statements and the opinions of each as to apptepess of such judgments;

review (for compliance with the information set ontthe Company's financial
statements and in consultation with the Compangsagement, external auditors
and internal accounting department, as applicalalg) filings made with
Regulators and government agencies, and othershgilidocuments that contain
the Company’s financial statements befsteh filings are made or documents
published (including, but not limited to: (i) awgrtification, report, opinion or
review rendered by the external auditors; (ii) gmgss release announcing
earnings (especially those that use the termsflproa”, "adjusted information”
and "not prepared in compliance with generally ptag accounting principles”);
and (iii) all financial information and earningsidance intended to be provided
to analysts, the public or to rating agencies);

prepare and include in the Company’'s annual prdatesient or other filings
made with Regulators any report from the Committeeother disclosures
required by all applicable federal, provincial astdte securities legislation and
the rules and regulations of Regulators havinggliction over the Company;
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review with the Company's management: (i) the adeg of the Company's
insurance and fidelity bond coverage, reported ingant liabilities and
management’s assessment of contingency plannipgnénagement’s plans in
respect of any changes in accounting practice®larigs and the financial impact
of such changes; (iii) any major areas in thatnanagement’s opinion, have or
may have a significant effect upon the financiateients of the Company; and
(iv) any litigation or claim (including, but notnfiited to, tax assessments) that
could have a material effect upon the financialitpms or operating results of the
Company;

at least annually, review with the Company’s legalinsel and accountants all
legal, tax or regulatory matters that may have terie impact on the Company’s
financial statements, operations and complianceh v@pplicable laws and
regulations;

review and update periodically a Code of Ethics 8udiness Conduct for the
directors, officers and employees of the Compamd eeview management’s
monitoring of compliance with the Code of Ethicsldhe Business Conduct;

review and update periodically the procedures fog teceipt, retention and
treatment of complaints and concerns by employeesived by the Company
regarding accounting, internal accounting contaslsuditing matters, including,
but not limited to, concerns regarding questionadtzounting or auditing
practices, as set out in the Schedule attachddg®harter;

consider possible conflicts of interest between @ampany's directors and
officers and the Company; and approve in advarigelated party transactions;

review policies and procedures in respect of th@eeze accounts of the
Company's directors and officers, including, but timited to, the use of
corporate assets;

review annually and update this Charter and recomina@y proposed changes to
the Board for approval, in accordance with the meguoents of all applicable
federal, provincial and state securities legistagmd the rules and regulations of
Regulators having jurisdiction over the Company an

perform such other functions, consistent with tldkarter, the Company’'s
constating documents and governing laws, as then@ittee deems necessary or
appropriate.



SCHEDULE
to CHARTER OF THE AUDIT COMMITTEE

GREAT PANTHER SILVER LIMITED
(the "Company")

WHISTLE BLOWER POLICY

Proceduresfor the Submission of Complaints or Concernsregarding Accounting, | nternal
Accounting Controls and Auditing Matters

The Company has designated the Business EthiceeDffiThe Officer”) to be responsible for
administering these procedures for the receiptntain and treatment of complaints or concerns
received by the Company regarding accounting, maeaccounting controls or auditing matters
in respect of the Company, including, but not laditto, concerns regarding questionable
accounting or auditing practices on behalf of thalih Committee of its board of directors.

Any person including employee of the Company ordthparty may on a confidential and
anonymous basis submit complaints or concerns degaraccounting, internal accounting
controls or auditing matters in respect of the Camypby setting out such complaints or
concerns in an e-mail or a letter addressed tdBtiwness Ethics Officer with a legend on the
envelope that indicates that the contents of theelepe are confidential (for example,
"Confidential” or "To be Opened by the Businessi&thOfficer Only"). If the complainant
would like to discuss the matter directly with amier of the Committee, the complainant
should include a telephone number at which he ercsim be contacted in his or her submission
to the Officer.

All submissions to the Business Ethics Officer $tidae addressed as follows:

Great Panther Silver Limited

c/o Business Ethics Officer

Attn: Carol Jung

Suite 2100, 1177 West Hastings Street
Vancouver, British Columbia V6E 2K3
Canada

CONFIDENTIAL

Or

E-mail: ethics@greatpanther.com
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Any communications regarding complaints or conceaheut accounting, internal accounting
controls or auditing matters in respect of the Canypsubmitted by employees to the Committee
will be treated as confidential.

Any complaints or concerns that are made directty management, whether openly,
confidentially or anonymously, shall be promptlpoeted to the Business Ethics Officer. The
complaints will be investigated under the directafrthe Audit Committee.

If the complaint or concern is a serious matterhwitaterial impact on, or involving the
Company’s Senior Management, the Officer will repire issue to the Audit Committee of
Great Panther within 24 hours from the time itgsaived.

The Officer shall determine what internal resourmeprofessional assistance, if any, is required
in order to conduct a full investigation with theidit Committee’s approval.

The Officer shall promptly investigate the comptaiand shall report the result of the
investigation in writing, to the Audit Committeethe end of each quarter.

All whistleblower complaints or concerns must b&imed by the Audit Committee for a period
of seven (7) years.

The Company will not tolerate any termination d@li@tion by any person or group, directly or
indirectly, against anyone who, in good faith, malkecomplaint, raises a concern or provides
assistance to the investigation.

The investigation shall not reveal the identityaofy person who makes a good faith complaint or
concern and who asks that his or her identity rarnanfidential.

Nothing herein shall be construed to protect a g@ersom the consequences of their own
wrongdoing however a person’'s self disclosure opngdoing that is not independently
discovered through investigation shall be taken atcount when considering the consequences
to such person.

If an employee, officer or director of the Compdegitimately and in good faith submits a

complaint, the Company will not discharge, dematespend, threaten, harass or otherwise
discriminate or retaliate against him or her in tdens or conditions of employment because of
that activity. However, since such allegation ofpropriety may result in serious personal

repercussions for the target person or entity, eéhmployee, officer, or director making the

allegations of impropriety should have reasonalleé probable grounds before reporting such
impropriety and should undertake such reportinggéod faith, for the best interests of the

Company and not for personal gain or motivation.

In the event that the investigation reveals thatdbmplaint was frivolously made or undertaken
for improper motives or made in bad faith or withcu reasonable and probable basis,
appropriate disciplinary action may be taken.
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