CANADIAN WESTERN BANK
MANDATE OF THE AUDIT COMMITTEE

Purpose of the Audit Committee

The purpose of the Audit Committee is to assistBbard of Directors (the “Board”) in
fulfilling its oversight responsibilities with reept to (a) the integrity of the financial
statements and other financial information providgdCanadian Western Bank to its
shareholders, the public and others, (b) the qoalibns and independence of the
external auditors, (c) the performance of the Bamkiernal and external auditors and (d)
the adequacy of the Bank’s internal controls. therpurposes of this mandate, “Bank”
means Canadian Western Bank on a consolidated basis

Although the Audit Committee has the powers andaesibilities set forth in this
mandate, the role of the Audit Committee is ovdrsiglt is not the duty of the Audit
Committee to conduct audits or to determine that Bank’s financial statements are
complete, accurate and in accordance with geneaatigpted accounting principles. The
external auditor is responsible for planning andrytag out, in accordance with
professional standards, an audit of the Bank’s ahfinancial statements and reviewing
the Bank’s quarterly financial information. Managent of the Bank is responsible for
the preparation, presentation and integrity of Bamk's financial statements and for
maintaining appropriate accounting and financigdoréng principles and policies and
internal controls and procedures designed to enswmpliance with accounting
standards and applicable laws and regulations.

Organization of the Audit Committee

The Audit Committee shall be comprised of not ldem three directors, one of whom
shall serve as the Chair of the Committee, as uhited by the Board. Each Committee
member shall satisfy the independence, finandaldcy and experience requirements of
all applicable regulatory requirements (includingiltMateral Instrument 52-11@wudit
Committees), as such qualifications are interpreted by therBan the exercise of its
sound business judgment.

M eetings of the Audit Committee

In order for the Committee to transact business, mvembers of the Committee must be
present and a majority of those present must b&lems Canadians. The Audit
Committee shall meet on a regular basis and slchiédsile a sufficient number of
meetings (whether in person or by teleconferenceatry out its mandate, which shall
occur at least once each quarter. Any membereofCiimmittee or the external auditors
may call a meeting. At least quarterly, the Coneeitshall have separate private
meetings with the external auditors, the chiefrimi& auditor and management to discuss
any matters that the Committee or these groups\eekhould be discussed. The Chair,
or in his or her absence another member of the tAOdmmittee, will preside at each
meeting of the Audit Committee.
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Reporting to the Board

The Committee shall report verbally after each meeto the Board with respect to its
activities with such recommendations as are deafasilable in the circumstances.

Outside Advisors

The Audit Committee shall have the authority toamgt at the Bank’s expense,
independent advisors and consultants to adviséAtltit Committee as it determines
necessary to carry out its duties and to fix thewueration of such advisors and
consultants. The Audit Committee may request dfigen or employee of the Bank, or
the Bank’s internal or external auditors or legalitsel to attend a meeting of the Audit
Committee or to meet with any members of, or cdasts to, the Audit Committee.

Duties and Responsibilities of the Audit Committee

The Audit Committee shall have the following spiectfuties and responsibilities:

* review the annual audited financial statements, adament’s Discussion and
Analysis (“MD&A”), the Annual Information Form andther annual public
documents of the Bank containing financial infonmatand report thereon to the
directors before approval is given;

* review the quarterly reports to the shareholdems|uding the unaudited interim
quarterly financial statements and the quarterly @Dand report thereon to the
directors before approval is given;

» review the Bank’s earnings press releases befareBtmk publicly discloses this
information;

» discuss major issues regarding accounting prirgipdad financial statement
presentations, including significant changes in #eection or application of
accounting principles, analyses prepared by managemr the external auditors
setting forth significant financial reporting issuand judgments made in connection
with the preparation of the financial statementgshef Bank, its federally regulated
subsidiaries and such other subsidiaries desigrfeted time to time by the Board
(collectively, the "Canadian Western Bank Group");

* meet with the external auditors to discuss the ahand quarterly financial results
and the returns referred to within this mandate eswkive the auditors’ reports
thereon;

 recommend to the Board the appointment of the eateauditors for Canadian
Western Bank Group, who shall report directly te @ommittee. Review the terms
of the external auditors’ engagement, their lefalemuneration, the audit plan, any
proposed changes in accounting policies, theirgmtasion and input concerning
significant risks and key estimates and judgmehtsanagement;
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* resolve disagreements between management and teenaxauditors regarding
financial reporting;

» review the independence of the external auditors;

* review and approve the policy for non-audit sersitee be completed by the external
auditors, which includes an established definitioin what constitutes non-audit
services and a requirement for pre-approval fobatlde minimus engagements. The
Committee may delegate to one or more Committee beesrthe authority to grant
approval of such services, provided the decisidrssioch members are reported to the
full Committee at its next meeting;

* review and approve hiring policies regarding empbs/and former employees of the
present and former external auditors of Canadiast¥¥e Bank Group;

* require the management of the Bank to implementraaihtain appropriate internal
control procedures, including procedures desigeemie¢ntify, monitor and manage
audit-related risks. Review, evaluate and apptbese procedures;

* meet with the Chief Internal Auditor of the Bankdamith management of the Bank
to discuss reports on internal audit activities &ndings and the effectiveness of the
internal control procedures established for thekBaReview the mandate and annual
plan of the internal audit department;

* review correspondence received from regulatorseaternal auditors, together with
management’s responses thereto, concerning thaieéieess of internal controls and
other matters that fall within the responsibilifytbe Committee;

* review such returns of Canadian Western Bank Grasipthe Superintendent of
Financial Institutions may specify;

* review such investments and transactions that caaNeérsely affect the well-being of
Canadian Western Bank Group as the external asdiomny officer of the Bank
may bring to the attention of the Committee;

* review a quarterly report from the Loans Committéethe Board concerning the
quality of the loan portfolio and the adequacy lu# tllowance for credit losses and
recommend to the Board accounts for writeoff;

* review the appointment of the Chief Financial Géfiand the Chief Internal Auditor
of the Bank as well as any Chief Financial Offiadran entity within Canadian
Western Bank Group;

» review periodically the Code of Conduct for serfinancial officers;
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* review a quarterly report from the Bank’s Disclas@ommittee;

» act as the audit committee for Canadian Westerrk Baoup, including the review of
the annual audited financial statements and refpereon to each respective board
before approval is given;

 meet annually with the appointed actuary of Camadidlestern Bank Group’s
federally regulated insurance company subsidiarg eeceive a triennial report
regarding the external review of the appointed agtu

» establish procedures for the receipt and handlfrgpmplaints received by Canadian
Western Bank Group regarding accounting, interecabanting controls, or auditing
matters and establish procedures for the confidendéinonymous submission by
employees of the Canadian Western Bank Group afesos regarding questionable
accounting or auditing matters;

* review and assess annually the adequacy of its atenand
* prepare any report from the Committee that maydopiired to be included in the

Bank’s management proxy circular or that the Badettts to include on a voluntary
basis.

This mandate was last reviewed and approved bBdaed on June 1, 2011.



