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TRANSGLOBE INTERNET AND TELECOM CO., LTD.
(the “Corporation”)

Disclosure by Venture Issuers
The Audit Committee’s Charter

The text of the Corporation’s audit committee’s (the “Audit Committee”) charter is
attached hereto as Schedule “A”.

Composition of the Audit Committee

The members of the Audit Committee are set out below:

Binyomin Posen Not Independent" Financially Literate®

Yazeed Esnan Independent® Financially Literate®

Jack Wortzman Independent® Financially Literate®
Note:

1. Mr. Posen is the Chief Executive Officer and Chief Financial Officer of the Corporation, and as
such is not independent within the meaning of NI 52-110 - Audit Committees (“NI 52-110”).
2. Within the meaning of NI 52-110.

Relevant Education and Experience

Each member of the Audit Committee has adequate education and experience that is
relevant to the performance of his or her responsibilities as a member of the Audit
Committee and, in particular, education and experience that have provided the member
with:

(a) an understanding of the accounting principles used by the Corporation to prepare
its financial statements;

(b) the ability to assess the general application of such accounting principles in
connection with the accounting for estimates, accruals and provisions;

(c) experience preparing, auditing, analyzing or evaluating financial statements that
present a breadth and level of complexity of accounting issues that are generally
comparable to the breadth and complexity of issues that can reasonably be
expected to be raised by the Corporation's financial statements, or experience
actively supervising one or more individuals engaged in such activities; and

(d) an understanding of internal controls and procedures for financial reporting.
The below is a summary of the experience of each member of the Audit Committee.

Mpr. Binyomin Posen, CEO, CFO & Director — Mr. Posen is a Senior Analyst at Plaza
Capital Limited, where he focuses on corporate finance, capital markets and helping
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companies to go public. After three and a half years of studies overseas, he returned to
complete his baccalaureate degree in Toronto. Upon graduating (on the Dean's List) he
began his career as an analyst at a Toronto boutique investment bank where his role
consisted of raising funds for IPOs and RTOs, business development for portfolio
companies and client relations.

Mr. Yazeed Esnan, Director — Mr. Esnan has been an associate at First Republic Capital
Corp., since graduating from Dalhousie University with a Bachelor of Commerce in
Finance in 2017. In this time, he has acquired ample experience in equity financings and
RTO transactions to take companies public. Mr. Esnan also previously worked with
several private and public companies through the Cooperative Education program at
Dalhousie University.

Mr. Jack Wortzman, Director — Mr. Wortzman played an integral role within the Final
Engineering components of the Industrial and Manufacturing Engineer department of the
Oakville Assembly Plant of Ford of Canada for a period of eighteen years. His
achievement includes the installation of robotic projects and efficiencies which resulted
in savings in manpower reductions and higher quality product. He was also instrumental
in designing and implementing a method for the distribution of daily workload and task
costs in the installation and service of HVAC at Enbridge and Direct Energy for twelve
years. Mr. Wortzman holds a degree from Ryerson University in Cost Accounting.

Audit Committee Oversight

Since the commencement of the Corporation’s most recently completed financial year,
the Audit Committee has not made a recommendation to nominate or compensate an
external auditor that was not adopted by the board of directors of the Corporation (the
“Board of Directors”).

Reliance on Certain Exemptions

Since the commencement of the Corporation’s most recently completed financial year,
the Corporation has not relied on the following exemptions in NI 52-110: (i) section 2.4,
(i1) subsection 6.1.1(4), (iii) subsection 6.1.1(5), (iv) subsection 6.1.1(6), and (v) Part 8.

Pre-Approval Policies and Procedures

In carrying out its duties, the Audit Committee must meet with the Corporation’s
executives responsible for finance and its external auditors to examine issues relating to
the presentation of the financial information, accounting practices, the internal accounting
system and the financial controls, auditing procedures and programs. It also oversees and
evaluates the efficiency and the integrity of the internal control and management
information systems. It is further responsible for reviewing the Corporation’s quarterly
and annual financial statements, as well as all other public disclosure documents
containing financial information, before they are approved by the Board of Directors, and
for examining together with management and, as the case may be, the external auditors,
any discrepancies between the accounting practices and any other financial matters
judged appropriate before publication. The Audit Committee is also responsible for the
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quality control of the auditing services provided by the Corporation’s external auditors,
the pre-approval of the mandate and audit fees for the non-related audit services and to
ensure itself for the external auditors’ independence and for making recommendations to
the Board of Directors regarding the appointment of the external auditors or the renewal
of their mandate.

External Auditor Service Fees (By Category)

The following table lists by category the fees billed by the Corporation’s external
auditors for the Corporation’s financial years ended November 30, 2019 and November

30, 2018.

Type of Fees November 30, 2019 November 30, 2018
Audit Fees $Nil $Nil

Audit-Related Fees $Nil $Nil

Tax Fees $Nil $Nil

All Other Fees $Nil $Nil

Total $Nil $Nil

Note:

1.

“Audit Fees” include fees necessary to perform the annual audit of the Corporation’s consolidated
financial statements and also fees incurred in relation to the performance of quarterly reviews.
Audit Fees include fees for review of tax provisions and for accounting consultations on matters
reflected in the financial statements. Audit Fees also include audit or other attest services required
by legislation or regulation, such as comfort letters, consents, reviews of securities filings and
statutory audits.

“Audit-Related Fees” include services that are traditionally performed by the auditor. These audit-
related services include employee benefit audits, due diligence assistance, accounting
consultations on proposed transactions, internal control reviews and audit or attest services not
required by legislation or regulation.

“Tax Fees” include fees for all tax services other than those included in “Audit Fees” and “Audit-
Related Fees”. This category includes fees for tax compliance, tax planning and tax advice. Tax
planning and tax advice includes assistance with tax audits and appeals, tax advice related to
mergers and acquisitions, and requests for rulings or technical advice from tax authorities.

“All Other Fees” include all other non-audit services.

The Corporation’s external auditors have billed audit fees to the Corporation in the amount of
$13,392.50 for the fiscal year ended November 30, 2020 as at August 13, 2020.

Exemption

The Corporation, as a venture issuer, is relying on the exemption provided in section 6.1
of NI 52-110, which provides that a venture issuer is not required to comply with Part 3
(Composition of the Audit Committee) and Part 5 (Reporting Obligations) of NI 52-110.




Schedule “A”
Audit Committee's Charter

(See attached)
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TRANSGLOBE INTERNET AND TELECOM CO., LTD.

(the “Corporation”)
CHARTER OF THE AUDIT COMMITTEE

PURPOSE OF THE COMMITTEE

The purpose of the Audit Committee (the "Committee") of the Board of Directors (the "Board") of the
Corporation is to provide an open avenue of communication between management, the Corporation's
external auditor and the Board and to assist the Board in its oversight of:

o the integrity, adequacy and timeliness of the Corporation's financial reporting and disclosure
practices;

e the Corporation's compliance with legal and regulatory requirements related to financial
reporting; and

e the independence and performance of the Corporation's external auditor.

The Committee shall also perform any other activities consistent with this Charter, the Corporation's
articles and governing laws as the Committee or Board deems necessary or appropriate.

The Committee shall consist of at least three directors. Members of the Committee shall be appointed by
the Board and may be removed by the Board in its discretion. The members of the Committee shall elect a
Chairman from among their number. The quorum for a meeting of the Committee is a majority of the
members who are not officers or employees of the Corporation or of an affiliate of the Corporation. With
the exception of the foregoing quorum requirement, the Committee may determine its own procedures.

The Committee's role is one of oversight. Management is responsible for preparing the Corporation's
financial statements and other financial information and for the fair presentation of the information set
forth in the financial statements in accordance with international financial reporting standards ("IFRS").
Management is also responsible for establishing internal controls and procedures and for maintaining the
appropriate accounting and financial reporting principles and policies designed to assure compliance with
accounting standards and all applicable laws and regulations.

The external auditor's responsibility is to audit the Corporation's financial statements and provide its
opinion, based on its audit conducted in accordance with generally accepted auditing standards, that the
financial statements present fairly, in all material respects, the financial position, results of operations and
cash flows of the Corporation in accordance with IFRS.

The Committee is responsible for recommending to the Board the external auditor to be nominated for the
purpose of auditing the Corporation's financial statements, preparing or issuing an auditor's report or
performing other audit, review or attest services for the Corporation, and for reviewing and
recommending the compensation of the external auditor. The Committee is also directly responsible for
the evaluation of and oversight of the work of the external auditor. The external auditor shall report
directly to the Committee.

AUTHORITY AND RESPONSIBILITIES

In addition to the foregoing, in performing its oversight responsibilities the Committee shall:
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12.

Monitor the adequacy of this Charter and recommend any proposed changes to the Board.

Review the appointments of the Corporation's Chief Financial Officer and any other key financial
executives involved in the financial reporting process.

Review with management and the external auditor the adequacy and effectiveness of the
Corporation's accounting and financial controls and the adequacy and timeliness of its financial
reporting processes.

Review with management and the external auditor the annual financial statements and related
documents and review with management the unaudited quarterly financial statements and related
documents, prior to filing or distribution, including matters required to be reviewed under
applicable legal or regulatory requirements.

Where appropriate and prior to release, review with management any news releases that disclose
annual or interim financial results or contain other significant financial information that has not
previously been released to the public.

Review the Corporation's financial reporting and accounting standards and principles and
significant changes in such standards or principles or in their application, including key
accounting decisions affecting the financial statements, alternatives thereto and the rationale for
decisions made.

Review the quality and appropriateness of the accounting policies and the clarity of financial
information and disclosure practices adopted by the Corporation, including consideration of the
external auditor's judgment about the quality and appropriateness of the Corporation's accounting
policies. This review may include discussions with the external auditor without the presence of
management.

Review with management and the external auditor significant related party transactions and
potential conflicts of interest.

Pre-approve all non-audit services to be provided to the Corporation by the external auditor.

Monitor the independence of the external auditor by reviewing all relationships between the
external auditor and the Corporation and all non-audit work performed for the Corporation by the
external auditor.

Establish and review the Corporation's procedures for the:

e receipt, retention and treatment of complaints regarding accounting, financial disclosure,
internal controls or auditing matters; and

e confidential, anonymous submission by employees regarding questionable accounting,
auditing and financial reporting and disclosure matters.

Conduct or authorize investigations into any matters that the Committee believes is within the
scope of its responsibilities. The Committee has the authority to retain independent counsel,
accountants or other advisors to assist it, as it considers necessary, to carry out its duties, and to
set and pay the compensation of such advisors at the expense of the Corporation.
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13. Perform such other functions and exercise such other powers as are prescribed from time to time
for the audit committee of a reporting issuer pursuant to National Instrument 52-110, the Business
Corporations Act (British Columbia) and the articles of the Corporation.
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