Viva Gold Corp.
Audit Committee Charter:

General

The primary function of the Audit Committee is to assist the Board in fulfilling its oversight
responsibilities regarding the integrity of the Company's accounting and financial reporting
processes and provision of financial information to the shareholders and others, the systems of
internal controls and disclosure controls, the internal and external audit processes, the policies
with regard to ethics and business practices, and monitoring compliance with the Company's
legal and regulatory requirements with respect to its financial statements.

The Audit Committee is accountable to the Board. In the course of fulfilling its specific
responsibilities hereunder, the Audit Committee is expected to maintain an open
communication between the Company's external auditor, senior management and the Board.
The responsibilities of a member of the Audit Committee are in addition to such member's
duties as a member of the Board. The Audit Committee does not plan or perform audits or
warrant the accuracy or completeness of the Company's financial statements or financial
disclosure or compliance with generally accepted accounting procedures as these are the
responsibility of management and the external auditor.

Composition

The Audit Committee shall be composed of a minimum of three directors. The members shall
be appointed annually by the Board, typically at the first meeting of the Board following the
annual shareholder's meeting. Unless a Chair is appointed by the full Board, the members of
the Audit Committee may designate a Chair by a majority vote of the full Audit Committee
membership. All members of the Audit Committee shall meet the independence, financial
literacy and experience requirements under applicable laws, rules and regulations binding on
the Company from time to time, including without limitation the applicable rules of any stock
exchanges upon which the Company's securities are listed and any requirements for
independence and financial literacy under applicable securities laws.

Procedural Matters

The Audit Committee shall be governed by the Terms of Reference for Committees adopted by
the Board, save as modified by the procedural requirements and powers provided in this
Charter. The Audit Committee:

(a) Shall meet at least four times per year, either by telephone conference or in person. Any
member of the Audit Committee may call such a meeting.

(b) May invite the Company's external auditor, the CFO, and such other persons as deemed
appropriate by the Audit Committee to attend meetings of the Audit Committee. As part of its



job to foster open communication, the Audit Committee shall meet at least annually with the
CFO and the external auditor in separate sessions.

(c) Shall report material decisions and actions of the Audit Committee to the Board, together
with such recommendations as the Audit Committee may deem appropriate, at the next Board
meeting.

(d) Shall review the performance of the Audit Committee on an annual basis and report the
results of such review to the Board.

(e) Shall review and assess this Charter for the Audit Committee at least annually and submit
any proposed revisions to the Board for approval.

(f) Has the power to conduct or authorize investigations into any matter within the scope of its
responsibilities. The Audit Committee has the right to engage independent counsel and other
advisors as it determines necessary to carry out its duties, and the right to set and pay the
compensation for any such counsel or advisors engaged by the Audit Committee.

(g) Has the right to communicate directly with the CFO and other members of management
who have responsibility for the audit process (“internal audit management”) and the external
auditor.

Responsibilities

Subject to the powers and duties of the Board, the Board hereby delegates to the Audit
Committee the following powers and duties to be performed by the Audit Committee on behalf
of and for the Board.

1. Financial Reporting, Accounting and Financial Management
The Audit Committee has primary responsibility for overseeing the actions of management in
all aspects of financial management and reporting. The Audit Committee shall:

(a) Review and recommend to the Board for approval the Company's financial
statements, Management's Discussion and Analysis, Annual Information Form (if any), future-
oriented financial information or pro-forma information, and other financial disclosure in
continuous disclosure documents, including any annual and interim profit or loss press releases
and any certification, report, opinion or review rendered by the external auditor, before the
Company publicly discloses such information. (See also “Interim Financial Statements” below.)

(b) Ensure that it is satisfied 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 public disclosure referred to in subsection (a) immediately
above) and periodically assess the adequacy of those procedures as necessary.

(c) Review material financial risks with management, the plan that management has
implemented to monitor and deal with such risks, and the success of management in following
the plan.

(d) Consult annually and otherwise as required with the Company's President and CEO
and CFO respecting the adequacy of the internal controls and review any breaches or
deficiencies.



(e) Review process as necessary with regard to certifications, and obtain certifications
by the President and CEO and CFO attesting to disclosure controls and procedures and internal
control over financial reporting as required or advisable.

(f) Review management's response to significant written reports and recommendations
issued by the external auditor and the extent to which such recommendations have been
implemented by management. Review such responses with external auditor as necessary.

(g) Review with management the Company's compliance with applicable laws and
regulations respecting financial matters.

(h) Review with management proposed regulatory changes and their impact on the
Company.

(i) Review with management and approve public disclosure of the Audit Committee
Charter, including in the Company's Information Circular and on the Company's website.

2. External Auditor

The Audit Committee has primary responsibility for the selection, appointment, dismissal,
compensation and oversight of the external auditor, subject to the overall approval of the
Board. For this purpose, the Audit Committee may consult with management, but the external
auditor shall report directly to the Audit Committee. The Audit Committee has the right to
communicate directly with the internal and external auditors. The specific responsibilities of the
Audit Committee with regard to the external auditor are to:

(a) Recommend to the Board annually:

(i) the external auditor to be nominated (whether the current external auditor or
a suitable alternative) for the purpose of preparing or issuing an auditor's report or performing
other audit, review, or attest services for the Company; and

(i) the compensation of the external auditor.

(b) Oversee the work of the external auditor engaged for the purpose of preparing or
issuing an auditor's report or performing other audit, review or attest services for the
Company.

(c) Resolve disagreements, if any, between management and the external auditor
regarding financial reporting. To resolve such disagreements, the Audit Committee shall query
management and the external auditor and take other steps as necessary. The Audit Committee
shall provide the Board with such recommendations and reports with respect to the financial
statements of the Company as it deems advisable.

(d) Take reasonable steps to confirm the independence of the external auditor,
including but not limited to pre-approving any non-audit related services provided by the
external auditor to the Company or the Company's subsidiaries, if any, with a view to ensuring
independence of the auditor. If necessary, recommend to the Board to take appropriate
corrective action to ensure the independence of the external auditor.

(e) Review and pre-approve all audit and audit-related services and the fees related
thereto, provided by the Company's external auditor.



(f) Review and pre-approve all non-audit services to be performed by the Company's
external auditor, in accordance with any applicable regulatory and securities law requirements
and the requirements of any stock exchange upon which the Company's shares are listed with
respect to approval of non-audit related services performed by the external auditor. The Audit
Committee may delegate certain pre-approval functions for non-audit services to one or more
independent members of the Audit Committee if it first adopts specific policies
and procedures respecting same in accordance applicable securities laws and provided that any
such pre-approval decisions are presented to the full Audit Committee for approval at its next
meeting.

(g) Obtain from the external auditor confirmation that the external auditor is a
'participating audit' firm for the purpose of National Instrument 52-108 Auditor Oversight and
are in compliance with governing regulations.

(h) Review and evaluate the performance of the external auditor, including without
limitation the external auditor's internal quality-control procedures.

(i) Review and approve the Company's hiring policies regarding partners, employees and
former partners and employees of the Company's present and former external auditor.

Audit and Financial Reporting Process

The Audit Committee has a duty to receive, review and make any inquiry regarding the
completeness, accuracy and presentation of the Company's financial statements to ensure that
the financial statements fairly present the financial position and risks of the organization and
are prepared in accordance with the applicable generally accepted accounting principles. To
accomplish this, the Audit Committee shall:

(a) Review at least annually the Company's internal system of audit and financial controls,
internal audit procedures and results of such audits.

(b) Prior to the annual audit by the external auditor, consider the scope and general extent of
the external auditor's review, including its engagement letter. Review with management the
external auditor's audit plan and intended template for financial statements.

(c) Ensure the external auditor has full, unrestricted access to required information and has the
cooperation of management.

(d) Review with the external auditor, in advance of the audit, the audit process and standards,
as well as regulatory or Company-initiated changes in accounting practices and policies and the
financial impact thereof, and selection or application of appropriate accounting principles.

(e) Review with the external auditor and, if necessary, legal counsel, any litigation, claim or
contingency, including tax assessments, or significant judgments made by management that
could have a material effect upon the financial position of the Company and the manner in
which these matters are being disclosed in the financial statements. Review the
appropriateness and disclosure of any off-balance sheet matters. Review disclosure of any
related-party transactions.

(f) Receive and review with the external auditor, the external auditor's audit report and the
audited financial statements. Make recommendations to the Board respecting approval of the
audited financial statements.

(g) Review annually the integrity of the Company's internal and external financial reporting and
accounting principles, including the clarity, completeness and accuracy of financial disclosure



and the degree of conservatism or aggressiveness of the accounting policies and estimates,
performance of internal audit management, any significant disagreements or difficulties in
obtaining information, adequacy of internal controls over financial reporting and the degree of
compliance of the Company with prior recommendations of the external auditor. The Audit
Committee shall direct management to implement such changes as the Audit Committee
considers appropriate, subject to any required approvals of the Board arising out of the review.
(h) Meet at least annually with the external auditor, independent of management, consider
external auditor's judgments about the quality and appropriateness of the Company's
accounting principles and practices, and report to the Board on such meetings.

Interim Financial Statements

The Board shall generally approve the Company's annual and interim financial statements.
Notwithstanding the foregoing, the Board may from time to time delegate to the Audit
Committee the power to approve the Company's interim financial statements. The Audit
Committee shall:

(a) Review on an annual basis the Company's practice with respect to review of interim financial
statements by the external auditor.

(b) Review the interim financial statements with the external auditor if the external auditor
conducts a review of the interim financial statements.

(c) Conduct all such reviews and discussions with the external auditor and management as the
Audit Committee deems appropriate.

(d) Review and, if such authority has been delegated to the Audit Committee by the Board,
approve the interim financial statements.

(e) If authority to approve the interim financial statements has not been delegated to the Audit
Committee, make appropriate recommendation to the Board respecting approval of the interim
financial statements.

Ethics

The Audit Committee has primary responsibility for overseeing the application of, and
compliance with, the Company's Code of Business Conduct and Ethics (the “Code”). The Audit
Committee shall review at least annually:

(a) the Code,

(b) management's approach to business ethics and corporate conduct; and

(c) programs used by management to monitor compliance with the Code.

Complaints and Concerns

The Audit Committee shall ensure that the Company has adequate procedures in place for the
receipt, retention, and treatment of complaints received by the Company regarding accounting,
internal accounting controls, or auditing matters and confidential and anonymous submission
by employees of the Company of concerns regarding questionable accounting or auditing
matters (collectively, “complaints”). Subject to applicable law, complaints, including those
under the Company's Whistleblower Policy, may be made anonymously and, if not made
anonymously, the identity of the person submitting such complaint will be kept

confidential. Upon receipt of a complaint, the Chair will conduct or designate a member of the



Audit Committee to conduct an initial investigation. If the results of that initial investigation
indicate there may be any merit to the complaint, the matter will be brought before the Audit
Committee for a determination of further investigation and action. Records of complaints
made and the resulting action or determination with respect to the complaint shall be
documented and kept in the records of the Audit Committee for a period of at least three years
or otherwise pursuant to the Company's records retention policy, if any.

Reporting
The Audit Committee shall report to the Board of Directors at its regularly scheduled meetings.



