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Audit Committee Charter 

 

1. Mandate 

The Audit Committee (the “Committee”) has oversight responsibility for the adequacy and 

effectiveness of the accounting and financial reporting processes of Endeavour Silver Corp., (the 

“Company”) by providing oversight of senior management and the external auditor relating to:   

(a) maintaining necessary books, records and accounts to accurately and fairly reflect 

the Company’s transactions for financial accounting and reporting process to 

shareholders and regulatory bodies; 

(b) maintaining effective internal control over accounting processes and financial 

reporting, including adequate control environment and processes for assessing the 

risk of material misstatements in the financial statements and for detecting control 

weaknesses or fraud;  

(c) financial and controls audit process, review and audit finding reports and other 

matters that may arise; and 

(d) overseeing (i) the integrity of the Company’s financial statements, (ii) the 
Company’s compliance with legal and regulatory requirements, (iii) the 
independent auditor's qualifications and independence, and (iv) the performance 
of the Company’s internal audit function and independent auditors. 

The Committee provides assurance to the board of the Company (the “Board”) that processes, 

internal controls and procedures are operating effectively, thus enabling the Company to assume 

the necessary risks to successfully operate the business and meet objectives. 

2. Composition 

The Committee shall consist of a minimum of three directors of the Company, all of whom are 

“independent” within the meaning of National Instrument 52-110 - Audit Committees in Canada, 

subject to the following and any further applicable requirements under United States securities 

laws and regulations and the policies of the New York Stock Exchange: 

(a) all members of the Committee shall be independent in accordance with the 
requirements of Rule 10A-3 of the United States Securities Exchange Act of 1934, 
as amended, and the rules of the New York Stock Exchange; 
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(b) all members of the Committee will be financially literate as defined by applicable 
legislation, as determined by the Board. If, upon appointment, a member of the 
Committee is not financially literate as required, the person will be provided a 
three-month period in which to achieve the required level of literacy;  

(c) at least one member of the Committee must have accounting or related financial 

management expertise, as determined by the Board; and 

(d) at least one member of the Committee must be an "audit committee financial 
expert" as defined in Item 407(d)(5)(ii) of Regulation S-K (“Regulation S-K”) under 
the United States Securities Act of 1933, as amended and has financial 
management expertise under the rules of the New York Stock Exchange. A person 
who satisfies this definition of audit committee financial expert will also be 
presumed to have accounting or related financial management expertise. 

3. Term of Office 

The members of the Committee will be appointed or re-appointed by the Board immediately 

following the Annual General Meeting of the Company. Each member of the Committee will 

continue to be a member thereof until such member's successor is appointed, or until such 

member resigns or is removed by the Board. The Board may remove or replace any member of 

the Committee at any time with or without cause. However, a member of the Committee will 

automatically cease to be a member of the Committee upon either ceasing to be a director of the 

Board or ceasing to meet the requirements of applicable laws governing the Company, stock 

exchanges on which the Company’s securities are listed and applicable securities regulatory 

authorities. Vacancies on the Committee will be filled by the Board. 

4. Committee Chair 

The Board or the members of the Committee will elect by majority vote a chair of the Committee 

(the “Chair”) from the members of the Committee. The fundamental responsibility of the Chair is 

to be responsible for the management and effective performance of the Committee and provide 

leadership to the Committee in fulfilling its mandate and any other matters delegated to it by the 

Board. It is the responsibility of the Chair to: 

(a) schedule all meetings of the Committee and provide the Committee with a written 

notice and agenda for all meetings; 

(b) lead the Committee in annually reviewing and assessing the adequacy of its 

mandate and evaluating its effectiveness in fulfilling its mandate;  

(c) report to the Board after each Committee meeting, including recommendations on 

any specific decisions or actions the Board should consider; 
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(d) work with the Chair of the Board, the Chief Executive Officer, the Corporate 

Secretary, and Chief Financial Officer if necessary, to establish the frequency of 

the Committee meetings and the agendas for the meetings; 

(e) provide leadership to the Committee and preside over Committee meetings; 

(f) facilitate the flow of information to and from the Committee and foster an 

environment in which Committee members may ask questions and express their 

viewpoints; and 

(g) take such other steps as are reasonably required to ensure that the Committee 

carries out its mandate. 

5. Meetings 

 

The Committee will meet at least quarterly, with additional meetings as deemed necessary by the 

Committee. If the Committee Chair is not present within 15 minutes after the time set for holding 

the meeting, the directors present who are members of the Committee may choose one of their 

members to chair the meeting. A quorum for meetings will be a majority of the members of the 

Committee, present in person or via communication devices that permits all persons participating 

in the meeting to speak to and hear each other. The Committee will maintain written minutes of 

its meetings and any other records as it deems appropriate. The minutes and records will be filed 

with the minutes of the meetings of the Board. The Committee will make regular reports of its 

meetings to the Board, directly or through its Chair, accompanied by any recommendations to the 

Board approved by the Committee. 

6. Authority 

The Committee shall have the authority to: 

(a) select and retain an independent registered public accounting firm to act as the 

Auditor for the purpose of auditing the Company's annual financial statements, 

books, records, accounts and internal controls over financial reporting. The 

authority for annual financial statements shall rest with the Board; 

(b) terminate the Company's independent auditors, if necessary; 

(c) pre-approve non-audit services as may be delegated by the Committee to one or 

more independent members of the Committee, provided that such pre-approval 

must be presented to the Committee’s first scheduled meeting following such pre-

approval. Pre- approval of non-audit services is satisfied if: 
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(i) the aggregate amount of all the non-audit services that were not pre-

approved is reasonably expected to constitute no more than 5% of the total 

amount of fees paid by the Company and subsidiaries to the Company’s 

external auditor during the fiscal year in which the services are provided; 

(ii) the Company or a subsidiary did not recognize the services as non-audit 

services at the time of the engagement; and 

(iii) the services are promptly brought to the attention of the Committee and 

approved, prior to completion of the audit, by the Committee or by one or 

more of its members to whom authority to grant such approvals has been 

delegated by the Committee;  

(d) engage independent counsel and other advisors as it determines necessary to 

carry out its duties; 

(e) set and pay the compensation for any advisors employed by the Committee;  

(f) communicate directly with the internal and external auditors of the Company, or 

any persons of the Company as needed; 

 

(g) invite external or internal advisor(s), including any member of the management 

team or other person, to attend part or all of any meetings of the Committee to 

make presentations, participate in discussions, or provide information and 

assistance to the Committee as required; 

(h) call upon and have access to resources for additional information or advice, 

including engaging external consultants; and 

(i) have unrestricted access to employees and records of the Company to the fullest 

extent permitted by law and is authorized to take advice from external parties as 

appropriate at the Company’s expense 

The Committee provides assurance to the Board that processes, controls and procedures are 

operating effectively, thus enabling the Company to assume the necessary risks to successfully 

operate the business and meet objectives. 

7. Committee Responsibilities and Duties 

The Committee’s duty is to monitor and oversee the operations of management and the external 

auditor. Management is responsible for establishing and following the Company’s internal controls 

and financial reporting processes and for compliance with applicable laws and policies. The 

external auditor is responsible for performing an independent audit of the Company’s financial 
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statements in accordance with generally accepted auditing standards, and for issuing its report 

on the statements. The external auditor must report directly to the Committee.1 

The Committee should review and evaluate this Charter on an annual basis and recommend any 

proposed changes to the Board for approval in accordance with the requirements of applicable 

laws governing the Company, stock exchanges on which the Company’s securities are listed and 

applicable securities regulatory authorities. 

The specific duties of the Committee are as follows: 

(a) Management Oversight: 

(i) review and evaluate the Company’s processes for identifying, analyzing 

and managing financial risks, including information security, artificial 

intelligence and cyber risks2 that may prevent the Company from achieving 

its objectives; 

(ii) review and evaluate the Company’s internal controls, as established by 

management; 

(iii) review and evaluate the Company’s insurance policies, as established by 

management; 

(iv) review privacy cyber security risk exposures and measures taken to protect 

the security and integrity of the Company’s management information 

systems and Company data; 

(v) meet with the external auditor at least once a year in the absence of 

management; 

(vi) request the external auditor’s assessment of the Company’s financial and 

accounting personnel;  

(vii) review and evaluate the adequacy of the Company’s procedures and 

practices relating to currency exchange rates;  

(viii) oversee an internal audit function to provide management and the audit 

committee with ongoing assessments of the Company's risk management 

processes and system of internal control; and  

(ix) discuss policies with respect to risk assessment and risk management. 
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(b) External Auditor Oversight: 

(i) direct the Board as to the selection and, where applicable, the replacement 

of the external auditor to be appointed or nominated annually for 

shareholder approval; 

(ii) set recommend to the Board the compensation to be paid to the external 

auditor and direct the payment of such compensation and direct the 

payment of such compensation; 

(iii) review and evaluate the external auditor’s process for identifying and 

responding to key audit and internal control risks; 

(iv) review the scope and approach of the annual audit; 

(v) inform the external auditor of the Committee’s expectations;  

(vi) meet with the external auditor at least once a year in the absence of 

management; and 

(vii) review and approve the Company’s hiring policies regarding partners, 

employees and former partners and employees of the present and former 

external auditors of the Company; and 

(viii) as needed, to obtain and review a report by the external auditor that 

describes: 

(1) the external auditor’s internal quality control procedures,  

(2) any material issues raised by the most recent internal quality control 

review, peer review or Public Company Accounting Oversight Board review 

or inspection of the external auditor or by any other inquiry or investigation 

by governmental or professional authorities in the past five years regarding 

one or more audits carried out by the external auditor and any steps taken 

to deal with any such issues, and  

(3) all relationships between the external auditor and the Company or any 

of its subsidiaries; and to discuss with the external auditor this report and 

any relationships or services that may impact the objectivity and 

independence of the external auditor 

(c) Review the independence of the external auditor on an annual basis: 

(i) review with the external auditor both the acceptability and the quality of the 

Company’s financial reporting standards; 
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(ii) resolve any disagreements between management and the external auditor 

regarding financial reporting; 

(iii) review and pre-approve all audit and audit related services and recommend 

to the Board the fees and other compensation related thereto, and any non-

audit services, provided by the Company’s external auditor to the Company 

and its subsidiaries; and 

(iv) confirm with the external auditor that the external auditor is independent 

and is ultimately accountable to the Board and the Committee as 

representatives of the shareholders. 

(d) Financial Reporting Oversight: 

(i) review with management and the external auditor the Company’s annual 

and interim financial statements, management’s discussion and analysis, 

any annual and interim profit or loss press releases and any reports or other 

financial information to be submitted to any governmental and/or regulatory 

body, or the public, including any certification, report, opinion, or review 

rendered by the external auditor, for the purpose of approval or 

recommending their approval to the Board prior to their filing, issue or 

publication; 

(ii) ensure that adequate procedures are in place for the review of the 

Company’s public disclosure of financial information extracted or derived 

from the Company’s financial statements (other than the public disclosure 

referred to in (i) above), as well as review any financial information and 

earnings guidance provided to analysts and rating agencies, and 

periodically assess the adequacy of those procedures;  

(iii) discuss with the external auditor the quality and the acceptability of the 

International Financial Reporting Standards applied by management; 

(iv) review with management and the external auditor:  

1. any major issues regarding accounting principles and financial 

statement presentation, including any significant changes in the 

Company's selection or application of accounting principles;  

2. major issues as to the adequacy of the Company's internal controls and 

any special audit steps adopted in light of material control deficiencies; 

3. any significant financial reporting issues and judgments made in 

connection with the preparation of the Company's financial statements, 

including the effects of alternative IFRS methods; and  
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(v) the effect of regulatory and accounting initiatives and off-balance sheet 

structures on the Company's financial statements. 

(e) “Whistleblower” Procedures: 

(i) establish procedures for the receipt, retention and treatment of complaints 

received by the Company regarding accounting, internal accounting 

controls, financial disclosure, or auditing matters;  

(ii) establish procedures for the confidential, anonymous submission by 

employees and representatives of the Company of concerns regarding 

questionable accounting, auditing or financial reporting and disclosure 

matters.  For more information, see the Company’s Whistleblower Policy; 

and 

(iii) investigate concerns, complaints and reports in respect of accounting and 

auditing matters submitted under the Company’s Whistleblower Policy.   

In all cases, the Committee will make recommendations, where appropriate, to the management 

of the Company and/or to the Board. The Board and management of the Company will ensure 

that the Committee has adequate funding to fulfil its mandate. 

8. Revisions 

Last updated and approved by the Board on August 12, 2025. 

 


