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COVER LETTER

TO: Amendment Section
Division of Corporations

NAME OF CORPORATION: 1) Global Tech. Inc.

4
DOCUMENT NUMBER: M8318

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Gary Cook

Name of Contact Person

TPT Global Tech, Inc.

Firm/ Company

61 W Surrey Dr.

Address
Castle Rock, CO 80108

City/ State and Zip Code

gcook940@gmail.com

IZ-mail address: (1o be used for future annual report notification)

For further information concerning this matter, please call:

Gary Cook At (303 ) 748-6305

Namie of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

O s35 Filing Fee s43.75 Filing Fee & w543 75 Filing Fee & (Jss2.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is Certificd Copy
enclosed) {Additional Copy
is enclosed)
Mailing Address Street Address
Amendment Section Amendment Scection
Division of Corporations Division of Corporations
P.0O. Box 6327 The Centre of Tallahassec
Tallahassce, FL. 32314 2415 N. Monroe Street. Suite 810

Tallahassee, L. 32303
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Anicles of Amendment

Articles of ltl(l)curpuration
of
TPT Global Tech, Inc.
{Name of Corporation as currently filed with the Florida Dept, of State)
M83184

{Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1000, Florida Statutes, this Florida Profit Corporation adopts the following amendment{s} to
its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company, " or “incorporated” or the abbreviation “Corp.,”
“Ine, " or Col "t oor the designation “Corp, " Clac,” or “Co” A professional corporation nane must contain the word
“chartered, " “professional association, " or the abbreviation "PAT
B. Enter new principal office address, if applicable:

{Principal office address MUST BE A STREET ADDKESS )

o 2D
- e
e
G-I
L o ot
T oy =
C. Enter new mailing address, if applicable: i an 1
(Mailing address MAY BE A POST OFFICE BOX) Th- - m
iz
ne = O
(:'"l s r=
- "i-.'l o
~ o
D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:
Name of New Registered Agent
(Florida sireve address)
New Registered Office Address: . Florida
(City) {Zip Code)

New Registered Agent's Sipnature, if changing Registered Agent:
{ hereby aceept the appointment as registered agent.

fam familiar with and accepnt the obligatinny of the position.

Check if applicable

Signaiure of New Registered Agent, if changing

O The amendment(s) is/are being filed pursuant 10 5. 607.0120{11) (e} F.S.
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1L.amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Attach udditional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T'= Treasurer; 5= Secretarv; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Fxecutive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first feter of each office held,
President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST und Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sallv Smith is named the V and 5. These should he noted as John Doe, PT as a Change,
Mike Jones, V ay Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doe¢
X Remove v Mike Joncs
_X Add A Sally Smith
Tvpe of Action Title Name Address
{Check One)
1}y _ Change
_ _Add
____ Remove
3) __ Change
__ Add
____ Remove
3} __ Change
_ Add
__ Remove
4) __ Change
_ Add
_ Remove
j) __ Change
____Add
_ Remove
&) ___ Change
_ Add

Remove
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F, If ameading or adding additional Articles, enter change(s) here:
(Auttach additional sheets, if necessary).  (Be specific)

icle ib‘ dmendae 4 Wl‘i ¢n consent of a majority o ¢ issucd and outstanding Common an referred Stoc
Article 1V ded by th u tof jority of th d and outstanding C d Preferred Stock

as follows:

The number of Preferred Stock authorized to issue is 100,000,000 @ $0.001 par value, in such classes or series and with such

Rights and Privileges as the Board may declare by filing a Cenificate of Designation of a Series of Class of Preferred Stock.

The Certificates of Designation of Series A, Series B, Senes C, Series ) and Series E Preferred Stock are attached hereto as

Exhibits A, B, C. D and E made part hereof and incorporated herein by this reference (already filed with the Florida Secretany

of State dated February 6, 2013 for A and B, April 30, 2018 for C, January 14, 2020 (as amended July 6, 2020 and

September 15, 2021 for [ and January 6, 2022 for E). In addition, Amended and Restated Centificates of Designation

of Series D Preferred Stock and Series E Preferred Stock are attached hereto as Exhibit 13 and 1xhibit I and made a pan

hereof and incorporated herein by this reference.

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,
provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/AA)
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March 20, 2022
The date of each amendment{(s) adoption: . if other than the
datc this document was signed.

March 20, 2022
Effective date if applicable:

(no more than 90 days after amendment file dute)

Note: If the date inserted in this block does not mcet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Depariment of State’s records.

Adaption of Amendment(s) (CHECK ONE)

= The amendment(s) was/were adopted by the incorparators, or hoard of directors without sharcholder action and sharcholder
action was not required.

O The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the sharcholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The following statement
must be separately provided for each voting group entitled to vote separately on the amendment(s).

“The number of votes cast for the amendment(s) was/were sufficient for approval

by

(voting group)

April 4, 2022
Dated

DotuSigned by
Signature EW Ttw“ﬂas

{By a dircctor, prcs‘?drrﬂ*éﬂ‘%ﬁ'?ﬁmccr — if directors or officers have not been
sclected. by an incorporator — if in the hands of a receiver, trustee, or other coun
appointed fiduciary by that fiduciary)

Stephen 1. Thomas 111

(Typed or printed name of person signing)

CEO and President

(Title of person signing)
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TPT GLOBAL TECH, INC,
AMENDED AND RESTATED
CERTIFICATE
OF
DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES D PREFERRED STOCK
6% CUMULATIVE ANNUAL DIVIDEND
AND CONVERTIBLE
$.001 PAR VALUE PFER SHARFE

The undersigned. Stephen J. Thomas, 111, hereby certifies that:

1. [ am the Chief Executive Officer of TPT Global Tech. Inc.. a Florida corporation (the
“Company™).
2. The following resolution was duly adopted by the Board of Directors:

RESOLVED, that pursuant to the authority granted to and vested in the Board in accordance with the
provisions of the Certificate of Incorporation, as amended, and by-laws of the Company, the Board hereby has
approved this amended and restated designation of the Series [D Preferred Stock of the series of the Company's
previously authorized preferred stock (the " Preferred Stock™). The Company is authorized to issue 100.000,000
shares of preferred stock, par value $0.001 per share (the “Preferred Stock™). There are currently 3,635,342
shares of preferred stock (Series AL Series B, Series C and Series 13 collectively) issued and outstanding,

The Board. upon duty adopied resolution. hereby amends and restates the designation and number of
shares. and fixes the relative righis. preferences. privileges. powers and restrictions, thereof as follows:

L. NAME OF THE CORPORATION

The name of the Company is TPT Giobal Tech, Inc.

1L DESIGNATION AND AMOUNT; INVIDENDS

A. Designation. The designation of said series of Preferred Stock shall be Series D
Preferred Stock, 5.001 par value per share (the "Series [) Preferred Stock™).

B. Number of Shares. The number of shares of Series D Preferred Stock authorized shall
be ten million (10.000.000) shares.

C. Dividends. The Series 1D Preferred Stock shall bear dividends. at six percent (6%)
annuallv. cumulative, based upon a purchase price of $5.00 per share, computed as (.06 x $5.00 =30 per
share dividend per annum), payable in cash or common stock at market value, at the discretion of the Board.
on or about December 31 of cach yeur, from the date of issue. Payment in cash may be made on or before
January 31 following, at the discretion of the Board.,

1L, LIQUIDATION RIGHTS.

A Distribution ol Remaining Assets. In the cvent of any
Deemed Liquidation BEvent. voluntary or involuntary liquidation. dissolution or
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winding up of the Company, after the payment of the prior Preferred Stock
Liguidation Preferences. the remaining proceeds from assets of the Company
available for distribution to its stockholders shall be distributed among the holders of
the shares of the Company's Series D Preferred up to $5.00 per share, “the Series D
Liguidation Amount”, pro rata based on the number of shares held by cach such
holder.

In the event of an Exchange listing on an “Approved Stock Exchange™ as hereafter detined, for

the common stock of the Company and the awomatic conversion thereby the Series 1D shall be deemed fully
converted and redeemed by conversion,

B. Deemed Liguidation Events.

L. Definition. Each of the following events shall be considered a "'Deemed
Liquidation Event", unless the holders ol at least 4 majority of the then-outstanding shares of Series I Preferred
Stock. voting together as a single class, elect otherwise by written notice given 1o the Company at least ten (10)
days prior to the effective date of any such cvent:

a) a merger or consolidation in which
1) the Company is a constituent party, or

2)  a subsidiary of the Company is a constituent party, and the
Company issues shares of its capital stock pursuant to such merger or consolidation. except any such merger or
consolidation involving the Company or a subsidiary in which the shares of capital stock of the Company
outstanding 1mmediately prior 1o such merger or consolidation continue to represent, or are converted into or
exchanged for shares of capital stock that represent, immediately following such merger or consolidation, at least
amajority, by voting power, of the capital stock of (x) the surviving or resulting corporation or (¥) if the surviving
or resulting corporation is o wholly owned subsidiary of another corporation inmediately following such merger
or consolidation. the parent corporation of such surviving or resulting corporation; or

b} the sale, lease, transfer, exclusive license or other disposition, in a
single transaction or series of related transactions, by the Company or any subsidiary of the Company. of all ar
substantially all the assets of the Company and its subsidiaries taken as a whole, or the saie or disposition
{whether by merger or otherwise) of one or more subsidiaries of the Company if substantially all of the assets of
the Company and its subsidiarics taken as a wholc are held by such subsidiary or subsidiaries, exeept where such
sale, lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the Company: or

c) anv "person” or "group" (as such terms are used in Scctions [3{d)(3)
and 14(d)}(2) of the he Securitics Exchange Act of 1934, as amended (the "Exchange Act”) or any successor
provisions to cither of the foregoing). including any proup acting for the purpose of acquiring. holding. voling
or disposing of sccurities within the meaning of Rule 13d-5(b){(I) of the Exchange Act. becomes afier the date
hereof the "beneficial owner” {as such term is detined in Rule 134-3 of the Exchange Act (provided that a person
will be deemed 10 have "beneficial ownership” of all shares that any such Person has the right to acquire. whether
such right is exercisable immediately or only after the passage of time)). directly or indirectly. of fifty pereent
(50%) or morc of voting stock of the Company; or

d} any voluntary or involumary liguidation. dissolution or winding up of the
Company.

i, Effecting a Deemed Liguidation Event.
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a) The Company shall not have the power to effect a Deemed Liquidation
Lvent referred 1o in Article 11 Subsection B {i)(a)(1} above unless the definitive agreement for such transaction
(thc "Merger Agreement™) provides that the consideration payable to the stockholders of the Company shall
be allocated among the holders of capital stock of the Company in accordance with Article T1I Subsections A
and B. above.

b) fn the event of a Decmed Liguidation Fvent referred 1o in Article 111
Subscction B(i)(a)(2) and (B)(i)}(b) abovc, if the Company does not effeet a dissolution of the Company within
nincty (90) days afier such Deemed Liquidation Event, then (1) the Company shall send a written notice 1o cach
holder of the Series 1D Preferred Stock no later than the ninetieth (90th) day after the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant to the terms
of the following clause (2) to require the redemption of such shares of the Series I3 Preferred Stock, and (2) if
the holders of at least a majority of the then-outstanding shares of Series D Preferred Stock so request in a written
instrument delivered to the Company not later than one hundred twenty (120) days after such Deemed
Liguidation Event, the Company shall use the consideration received by the Company for such Deemed
[iquidation Event {net of any retained liabilities associated with the assets sold or technology ltcensed, as
determined in good faith by the Board of the Company) together with any other assets of the Company available
for distribution 10 its stockholders (the " Available Proceeds"), to the extent legally available therefor, on the
one hundred fifticth (150th) day afier such Deemed Liquidation Event. to redeem all outstanding shares of the
Series [ Preferred at a per share price equal to the Series 1) Liguidation Amount.

¢)  Notwithstanding the foregoing. in the cvent of a redemption pursuant
to the preceding clausc. if the Available Proceeds are not sufficient to redeem all outstanding shares of the Series
1) Preferred Stock. or if the Company does not have sufficient law fully available funds to effect such redemption,
the Company shall use such Available Proceeds to redeem the Scries [ Preferred Stack | pro rata based on the
number of shares held by cach holder, to the fullest extent of such Available Proceeds or such lawfully availabie
funds. The Company shall then redecm any remaining shares of the Common Stock as soon as practicable after
the Company has funds legally available therefor. Prior to the distribution or redemption provided for in this
Article HI Subsection B (i1) (¢). the Company shall not expend or dissipate the constderation received for such
Deemed Liquidation lZvent. except o discharge expenses incurred in connection with such Deemed Liquidation
Lvent or in the ordinary course of business,

i) Amount Deemed Paid or Distributed. If the amount deemed paid or distributed
under this Article 1 is made in property other than in cash. the value of such distribution shall be the fair market
value of such property. determined as follows:

a) For securitics not subject W investiment letters or other similar restrictions
on free marketability,

(1) if waded on a nationally registered stock exchange or
emerging markets exchange operated by the NYSIEE (New York Stock Exchange) or NASDAQ stock market
{cach, an "Approved Stock Exchange'), the value shall be deemed to be the average of the closing prices of
the securities on such Approved Stock Exchange over the thirty (30) trading day period ending three (3) days
prior to the closing of such transaction: or

(2) if the sccurities are not traded on an Approved Stock
lixchange. the value shall be the fair market vaiue thereof, as determined by the Board acting in good faith. [n
any such case, the Board shall notify each holder of shares of the Scries [ Preferred Stock of its determination
of the fair markel value or allocation, as the case may be. of such consideration prior to payment or accepling
receipt thereof. If, within ten (10} business days after receipt of such notice. the holders of not less than a majority
of the shares of Series D Preferred Stock then outstanding shall notify the Board in writing of their objection to
such determination, a determination of the fair market value of such consideration or allocation, as the case may
be, shall be made by a nationally recognized independent investment banking firm acceptable to the Company
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and the holders of at least a majority of the shares of Series 1) Preferred Stock then outstanding. [f the parties are
unable to agree on such an investment banking firm. onc shall be chosen by two nationally recognized
independent investment banking firms, one of which shall be designated by the Company and one of which shall
be designated by the holders of at least a majority of the shares of Series 1D Preferred Stock then nutstanding.
The Company shall bear the entire cost of the fees and expenses borne by the parties in such determination of
such fair market value.

b} The method of valuation of securities subject to investment letters or other
similar restrictions on free marketability (other than restrictions arising solely by virtue of a stockholder's staius
as an affiliate or former affiliatc) shall take into account an appropriate discount (as mutually determined by the
Board and holders of at least a majority of the owstanding shares of the Company's Series A, 3. C. and D
Preferred Stock) from the market value as determined pursuant to Adicle 1 Subsection B iii(a)(2) above so as
to reflect the approximate fair market value thereof. considering Volume Weighted Average Price for the
preceding 60 day period.

iv) Aliocation of Escrow. In the event of a Decined Liquidation Event pursuant to
the Articte 1 Subsection B(i)(a){ 1) above. it any portion of the consideration pavable to the siockholders of the
Company is placed into escrow and/ar is payable to the stockholders of the Company subject to contingencics
(the "Additional Consideration”™), the Merger Agreement shall provide that (1) the portion of such
consideration that is not Additional Consideration (the "Initial Consideration™) shall be allocated among the
holders of capital stock of the Company in accordance with the Article 11 Subsections A and B above, as if the
Initial Consideration were the only consideration payable in connection with such Deemed Liguidation FEvent
and (2) any additional consideration which becomes payable to the stockholders of the Company upon release
from escrow or satisfaction of contingencies shall be atlocated among the holders of capital stock of the Company
in accordance with the Article 111 Subsection A and B above afler aking into account the previous payment of
the Initial Consideration as part of the same transaction. For the purposes of this Article [11 Subsection (B) (iv).
consideration placed into escroww or retained as holdback to be available for satisfaction of indemnification or
similar obligations in connection with such Deemed Liquidation Event shall be deemed to be Additional
Consideration.

V. RANK
All shares of the Series D Preferred shall rank subordinate to the Company's Series A, B, C and 1) Preferred
Stock (i1) senior o the Company’s Common Stock, (i1t) superior with any class or series of capital stock of the
Company hercafier created in cach case as to distribution of assets upon liquidation. dissolution or winding up
of the Company. whether voluntary or involuntary.

V. VOTING RIGHTS

A General Rights. Except as otherwise provided herein or in the Company’s bylaws, the
Series D) Preferred Stock shall vote together with the Common Stock and all other classes and series of stock of
the Company as a single class on all actions to be taken by the stockholders of the Company including, but not
limited to. actions amending the certificate of incorporation of the Company to increase the number of authorized
shares of the Conunon Stock. Each holder of shares of the Series 13 Preferred Stock shall be entitled 1o the
number of votes equal to the number of shares of the Common Stock into which such shares of the Series D
Preferred Stock are then convertible pursuant Article VI hereof, at the date of the meeting notice.

B. Separate Vote of the Series D Preferred Stock. For so long as any the shares of the
Series I Preferred Stock remain outstanding, in addition to any other vole or consent required by the Company's
Certificate of Incorporation or bylaws. the vote or written consent ol the holders of at least a majority of the
outstanding shares of the Series D Preferred Stock, voting or consenting together as a separate class. shall be
necessary for authorizing, cffecting or validating the following actions:




DoeuSign Envelope. ID; 257E79CC-CO7F-4F47-AB99-562A4A9D9CE0

1) amending. waiving. altering or repealing any provisions of the Certificate of
incorporation or bylaws of the Company if such action would materially adversely alter the rights, preferences
or privileges provided for the benefit of the Series ID Preferred Stock (it being understood that the creation of a
new class of Preferred Stock on parity with or senior to the Serics 13 Preferred Stock would not be deemed to
materially adversely alter the rights, preferences or privileges provided for the benefit of the Series [D Preferred
Stock);

i) increasing the authorized number of shares of Series [J Preferred Stock:

i) reclassifying, aliering or amending any existing sccurity of the Company that
1S junior to or puri passu with the Series ) Preferred Stock in respect of the distribution of assets on the
liquidation. dissolution or winding up of the Company or the pavment of dividends, if such reclassification.
alteration or amendment would render such other security on parity with (if previously junior to) or senior to the
Series D Preferred Stock; or

iv) entering into an agreement to do any of the foregoing.

C. Election of Board of Directors. The number of directors that constitute the whole Board
shall be fixed by the Board in the manner provided in the Company's bylaws but, at all times from the date that
the shares of the Series D Preferred Stock are initially issued (the "Original Issuc Date), shall consist of no
less than three (3) and no more than ten (10) directors. clecied as follows:

i) The holders of the Series [ Preferred Stock. voting as a separate class, shall
be entitled to elect one ([} member of the Board (the ""Series ) Director') at cach meeting or pursuant to cach
consent of the Company's stockholders for the election of directors, and 1o remove from oflice such director and
to fill any vacancy caused by the resignation. death or removal of such director: for the avoidance of doubt, at
no time shall there be more than one Series D Director serving on the Board.

. Amendment of this Centificate of Designations. This Certificate of Designations may
be amended. restated or otherwise altered by the vote or written consent of the holders of at least a majority of
the omstanding shares of the Series D Preferred Stock along with the voie or written consent of a majority of the
members of the Board. The holders of Common Stock shall not be entitled to vote on or consent to any such
amendment or restatement.

VI CONVERSION RIGHTS

At any time on or after issuance, the holders of the Series DD Preferred Stock shall have the
following rights with respect to conversion into shares of the Common Stock (the "Conversion Rights"):

Al Optional Conversion. At any time on or afler twelve months after date hereof, cach
sharc of the Scries D Preferred Stock may, at the option of the holder thercof, be converted by the holder thereof,
in increments, at any time into fully-paid and nonassessable shares of the Common Stock. The number of shares
ol the Common Stock to which a holder of the Series I3 Preferred Stock shall be entitled upon conversion shall
be as set forth in the Preferred Conversion Rate, defined helow, then in cffect for the number of shares of the
Series [J Preferred Stock being converted.

i3. Conversion Rate. The conversion rate in effect at any time for conversion of the Series
1> Preferred Stock {the "Preferred Conversion Rate') shall be the quoticnt obtained by dividing the (§5.00)
by the Preferred Stock Conversion Price, defined below, calculated as provided in Anticle VI Subsection C
below.

C. Conversion_Price. The conversion price for the Series D Preferred Stock (the
"Preferred Stock Conversion Price') shall be 75% of the 30 day average market closing price of common




DocuSign-Envelope 1D; 257E79CC-CO7F-4F47-AB89-562A4A80D9CHD

stock. for the previous thinty business days, divided into $5.00. The Preferred Stock Conversion Price shall be
adjusted from time to time in accordance with this Article VI. All references to the Preferred Stock Conversion
Price herein shall mean the Preferred Stock Conversion Price as adjusted.

D. Mechanics of Conversion. Each holder of the Series D Preferred Stock who desires 10
canvert the same into shares of the Common Stock pursuant to this Article VI shall surrender the centificate or
certificates therefore. duly endorsed. at the office of the Company or any transfer agent for the Series I3 Preferred
Stock, and shall give written notice 10 the Company at such office that such holder clects 1o conven the saine.
Such notice shall state the number of shares of the Series 2 Preferred Stock being converted. Thereupon. the
Company shall promptly (but in no event more than five {5) business davs afler delivery of the notice required
by the first sentence of this Article VI Subsection D) issue and deliver at such office 1o such holder a certificate
or certificates for the number of shares of the Common Stock to which such holder is entitled (fractional shares
duc to the holder of the Series D Preferred Stock will be rounded to the next highest whole number) and shall
promptly pay any declared and unpaid dividends on the shares of such Series 1D Preferred Stock being converted,
if any, Such conversion shall be deemed to have been made at the close of business on the date of such surrender
of the certificates representing the shares of the Series D Preferred Stock to be converted. and the person entitled
to receive the shares of the Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder of such shares of the Comman Stock on such date.

k. Not Used.

F. Adjustiment for Reclassification, $xchange and Substitution. Ifatany time or lrom time
to time on or afier the Original Issue Date, the Common Stock issuable upon the conversion of the Series [
Preferred Stock is changed into the same or a different number ol shares of any class or classes of stock. whether
by recapitalization, reclassification or otherwise {other than a Deemed Liquidation Event or a subdivision or
combination of shares or stock dividend or a reorganization, merger, consolidation or sale of assets provided for
elsewhere in this Article VI, in any such event, cach holder of the Series D Preferred Stock shall then have the
right to convert such stock into the kind and amount of stock and other securities and property receivable upon
such recapitalization, reclassification or other change by holders of the maximum number of shares of the
Common Stock into which such shares of the Series D Preferred Stock could have been converted immediately
prior to such recapitalization. reclassification or change. all subject 10 funther adjustment as provided herein or
with respecet to such other stock. securities or property by the terms thercof,

G. Reorganizations, Mergers or Consolidations. If at any time or from time to time on or
afier the Criginal Issue Date. there is a capital reorganization of the Comimon Stock or a merger or consolidation
ol the Company with or into another corporation or another entity or person {other than a Deemed Liquidation
Event or a recapitalization. subdivision, combination, reclassification, exchange or substitution of shares
provided for clsewhere in this Article VI, as a part of such capital reorganization. merger or consolidation.
provision shall be made so that the holders of the Series [ Preferred Stock shall thereafler be entitled 10 receive.,
upon conversion of the Series ) Preferred Stock, the number of shares of stock or other securities or property of
the Company to which a holder of the number of shares of the Common Stock deliverable upon conversion
would have been entitled upon such capital reorganization. merger or conselidation. subject to adjustment in
respect of such stock. securities or property by the terms thereof. In any such case. appropriate adjustment shall
be made in the application of the provisions of this Article VI Subscction H with respect to the rights of the
holders of the Series D Preferred Stock afler the capital reorganization, merger or consolidation to the end that
the provisions of this Article VI Subsection H H(including adjustment of the Preferred Stock Conversion Price
then in effect and the number of shares issuable upon conversion of the Series 1D Preferred Stock) shall be
applicable afier that cvent and be as nearty equivalent as practicable.

H. Cenificate of Adjustment. In each case of an adjustment or readjustment of the Preferred
Stock Conversion Price for the number of shares of the Common Stock or other securities issuable upon
conversion of the Series D Preferred Stock, the Company, at its expense. shall compute such adjustment or
readjustment in accordance with the provisions hereof and prepare a certificate showing such adjustment or
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readjustment. and shall either (i) via clectronic mail or (i) mail such certificate, by first class mail. postage
prepaid. to each registered holder of the Preferred Stock at the holder's address as shown in the Company's books.
The certificate shall set forth such adjustment or readjustment. showing in detail the facts upon which such
adjustment or readjustment is based. including a statement of (i) the consideration received or deemed 1o be
received by the Company for any Additional Shares of Common Stock issued or sold or deemed to have been
issued or sold. (1) the fiffective Price of any such Additional Shares of Common Stock. (iii) the Preferred Stock
Conversion Price for the Series 1D Preferred Stock, al the time in effect., (iv) the number of Additional Shares of
Common Stock and (v) the type and amount. if any, of other property which at the time would be received upon
conversion of the Series D Preferred Stock.

1. Notices of Record Date. Upon (i) any taking by the Company of a record of the holders
of any class of securitics for the purpose of determining the holders thercof who are entitled to receive any
dividend or other distribution, or (i) any Deemed Liquidation Event or other capital reorganization of the
Company. any stock split. combination of shares, reverse stock split. reorganization. recapitalization. or other
reclassitication affecting the Company's equity securities (cach. a "' Recapitalization Event"), any merger or
consolidation of the Company with or into any other corporation, or any voluntary or involuntary dissolwtion,
liguidation or winding up of the Company. the Company shall mail to cach holder of the Series [ Preferred
Stock at least ten (10} days prior to the record date specified therein {or such shorier period approved by the
holders of a majority of the outstanding shares of the Series 12 Preferred Stock) a notice specitving (A) the date
on which any such record is to be taken for the purpose of such dividend or distribution and a description of such
dividend or distribution. (B} the date on which any such Deemed Liguidation Eventi. Recapitalization Event.
transfer, consolidation, merger, dissolution, liquidation or winding up i1s expecled to become effective, and (C)
the date. if any. that is to be fixed as 1o when the holders of record of the Common Stock {or other securities)
shall be entitled to exchange their shares of the Common Stock {or other securitics) for securities or other
property deliverable upon such Deemed Liguidation Event. Recapitalization Event. transfer, consolidation,
merger, dissolution. liguidation or winding up.

J. Automatic Conversion to Common Stock upon Effectiveness of Exchange Listing.

i} At any time after issuance. inmediatelv upon the listing of the Company's
Common Stock on an Approved Stock Exchange pursuant to an effective registration statement under the
Sccuritics Act of 1933, and a Forin 10/12b Registration. as amended (the "Acet™), (the time of the event specified
is referred 1o herein as the " Automatic Conversion Time™"), (1) all outstanding shares of the Series 1D Preferred
Stock shall automatically be converted into shares of the Common Stock, on the same basis as a voluntary
conversion which shall be 75% of the 30 day average market closing price ol common stock. for the previous
thirty business days. divided into $3.00 ., which shall be post reverse-split as may be necessary for anv Exchange
listing, and (2) such shares of Scries [D may not be reissued by the Company. A condition of this conversion is
that a Registration Statement for the conversion shares shall be effective,

i) Within three business days of effectiveness of an Exchange Listing. the
Company shall send to all holders of record of shares of the Series D Preferred Stock written notice of the
Automatic Conversion Time for the automatic conversion of all such shares of the Preferred Stock pursuant
to this Article VI Subsection J. The Company need not send such notice in advance of the occurrence of
the Automatic Conversion Time. Upon receipt of such notice. each holder of shares of the Series D
Preferred Stock shall surrender his. her or its certificate or certificates for all such shares (or. if such holder
alleges that such certificate has been lost. stolen or destroved. a lost certificate affidavit and agreement
reasonably acceptable to the Company to indemnify the Company against anv claim that may be made
against the Company on account of the atleged loss. theft or destruction of such certificate) 1o the Company
at the place designated in such notice, and shall thereafier receive an electronic book entry certificaic or
certificates for the number of shares of the Comimon Stock 10 which such holder is entitled pursuant 1o this
Article VI Subsection J,
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i) Adl shares ot the Series 12 Preferred Stock shali, from and afier the Automatic
Conversion Time. no longer be deemed to be outstanding and, notwithstanding the failure of the holder or holders
thereof to surrender the certificates for such shares on or prior to such time. all rights with respect to such shares
shail immediately cease and terminate at the Automatic Conversion Time. except onlv the right of the holders
thereof to receive shares of the Common Stock in exchange therefor and to receive payvment of any dividends
dechared but unpaid thereon. Such converted shares of the Series D Preferred Stock shall be deemed retired and
cancelled and may not be reissued as shares of such series, and the Company may thereafler take such appropriate
action (without the need for stockholder action) as may be necessary to reduce the authorized number of shares
of the Preferred Stock accordingly.

K. Fractional Shares. No fractional shares of the Common Stock shall be issued upon
conversion of the Series D Preferred Stock. All shares of the Common Stock {including fractions thercot)
issuable upan conversion of mare than one share of the Series D Preferred Stock by a helder thereof shall be
agpregated for purposes of determining whether the conversion would result in the issuance of any fractional
share. 1f the conversion would result in the issuance of a fractional share. the Company shall round up to the
next highest whole number,

L. Reservation of Stock Issuable Upon Conversion. The Company shall at all times reserve
and keep available out of its anthorized but unissued shares of the Comimon Stock, solely [or the purpose of
effecting the conversion of the shares of the Series 3 Preferred Stock, such number of its shares of the Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of the Series D
Preferred Stock. I at any time the number of authorized but unissued shares ot the Common Siock shall not be
sufficient 1o effect the conversion of all then-outstanding shares of the Series D Preferred Stock. the Company
will take such corporate action as may, in the opinion of its legal counsel. be necessary 1o increase its authorized
but unissued shares of the Cammaon Stock to such number of shares as shall be sufficient for such purpose.

M. Paviment of Taxes. The Company will pay all taxes {other than taxes based upon income)
and other governmental charges that may be imposed with respect to the issue or delivery of shares of the
Common Stock upon conversion of shares of the Series 13 Preferred Stock. excluding any tax or other charge
imposcd in connection with any transfer involved in the issue and delivery of shares of the Cormmon Stock ina
name other than that in which the shares of the Series D Preferred Stock so converted were registered.

Vil. REDEMPTION

Companyv’s Redemption Option. Notwithstanding anything 10 the contrary contained herein, at any time during
the periods set forth on the table immediately following this paragraph (the “Redemption Periods™) provided
that an Event of Default has not occurred, the Company will have the right. at the Company’s option. to redeem
all or any portion of the shares of Series [2 Preferred Stock. exercisable on not more than three (3) Trading Days
{as defined herein) prior written notice to the Holders, in full. in accordance with this Section 6. Any notice of
redemption hereunder {an Optional Redemption Notice™) shall be detivered 1o the Holder at its registered
addresses and shall state: (1) that the Company is exercising its right to redeem the Series 1) Preferred Stock,
and (2) the date of redemption which shall be not more thamn three (3) Trading Days (as defined herein) from the
date ol the Optional Redemption Notice. On the date fixed for redemption (the “Optional Redemption Date™).
the Company shall make payvment of the Optional Redemption Amount {as defined herein) to Holder, or upon
the direction of the Holder as specified by the Holder in a wniting to the Company (which dircection shall to be
sent to Company by the Holder at least one (1) business dayv prior 1o the Optional Redemption Date). 1f the
Company exercises its right to redeem the Series D Preferred Stock. the Company shall make payment 10 the
Holder of an amount in cash equal to the pereentage (“Redemption Percentage™) as set forth in the table
immediately following this paragraph opposite the applicable Redemption Period. multiplied by the sum of an
amount equal to the total number of Series D Preferred Stock held by the Holder multiplied by the then current
Stated Value as adjusted pursuant to the terms hereof (including, but not limited to, the addition of any accrued
unpaid dividends and the Default Adjustment. if applicable)(the ~Optional Redemption Amount™). If the
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Company delivers an Optional Redemption Notice and fails to pay the Optional Redemption Amount due 1o the
Holder within two (2} business days following the Optional Redemption Date, the Company shall forever forfeit
its right to redeem the Series 13 Preferred Stock pursuam to this Section 7.

Redemption Period Redemption Percentage

[. The period beginning on the date of the issuance of shares of Series 115%
> Preferred Stock (the “[ssuance Date™) and ending on the date which
is sixty (60) davs following the Issuance Date.

2. The period beginning on the date which is sixty-one (61) days 120%
following the Issuance Date and ending on the date which is one
hundred twenty (120) davs following the Issuance Date.

3. The period beginning on the date which is one hundred twenty- 125%
one {121) davs following the Issuance Date and ending on the date
which is one hundred eighiv (180) davs following the Issuance Date.
4. The period beginning on the date that is one hundred cighty-one 130%
{181) days from the [ssuance Date and ending two hundred fony (240)
days following the Issuance Date.

5. The period beginning on the date that 1s two hundred forty-one 135%
(241) days from the Issuance Date and ending three hundred (300) davs
following the Issuance Date.

6. The period beginning on the date that is three hundred one (301) 140%
days from the Issvance Date and ending three hundred sixty (360) davs
following the Issuance Date.

After the expiration of three hundred sixty (360) days following the lssuance Date, the Company shall have no
right of redemption.

VI MISCELLANEQOUS

A, Status of Redeemed Stock. In case any shares of Series 1D Preferred Stock shall be
redeemed or otherwise reacquired. the shares so redeemed or reacquired shall resume the status of authorized
but unissued shares of preferred stock and shall no longer be designated as Series D Preferred Stock.

B.  Lostor Siolen Centificates. Upon receipt by the Company of (i) evidence of the loss, theft,
destruction or mutilation of any Preferred Stock Certificate(s) and (ii} in the case of loss. thefl or destruction.
indemnity (with a bond or other security) reasonably satisfactory to the Company, or in the case of mutilation.
the Preferred Stock Certificate(s) (surrendered for cancellation), the Company shall exceute and deliver new
Series D Preferred Stock Certificates.

C. Waiver. Any of the rights, powers, preferences and other terms of the Series D Preferred
Stock set forth herein may be waived on behalf of all holders of the Series [ Preferred Stock by the affirmative
written consent or vote of the holders ol at least fifty percent {(50%) of the shares of the Serics 1) Preferred Stock
then outstanding,.

D. Notices. Any notice required by the provisions of this Certificate of Designations shall
be in writing and shall be deemed eftfectively given: (i) upon personal delivery to the party to be notified, (ii)
when sent by confirmed clectronic mail or facsimile if sent during normal business hours of the recipient: if not,
then an the next business day. (iii) five (3) days afier having been sent by registered or certified mail. return
receipt requested, postage prepaid. or (iv) one (I) business day after deposit with a nationally recognized
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overnight courier, specifving next day delivery, with verification of receipt. All notices shall be addressed 10
each holder of record at the address of such holder appearing on the books of the Company.

IZ. Registration Rights — (Exeluding the Registration Statement for convertible debt). If
the Company proposces. inittales, or commences to newly file a 1-A Offering Statement or an S-1 registration
statement ta register (including without limitation, for this purpose. a registration effected by the Company for
stockholders other than the Series [D Sharcholder) any of its sccurities under the Securities Act in connection
with a public offering. resale of securitics, or otherwise, the Company shall cause to be included in the
registration statement  (or offering staternent) all of the Common Securities underlving the Scries [D optional
conversion rights in such offering or registration. In the event that the Company anticipates a successful National
Exchange listing it shall immediately file an S-1 Registration Statement for the common shares underlying the
Series D conversion rights and shall pursue it to effectiveness. The expenses of such registration shall be borne
by the Company.

I°. Beneficial Qwnership Limitation. Notwithstanding any contrary provision in this
Certificate of Designations. the number of Common Shares to be held by any holder of Comuon Shares shall
not exceed the number of such shares that. when aggregated with all other shares of Common Stock then owned
by the holder beneficially or deemed beneficially owned by the holder, would result in the holder owning more
than the Beneticial Ownership Limitation (as defined below), as determined in accordance with Section 13 of
the Exchange Act. For purposes of this Section, in the event that the amount of Common Stock eutstanding is
greater or lesser on a Date than on the date upon which the conversion is effective, the amount of Corminon Stock
outstanding on such date shall govern for purposes of determiining whether the holder, when aggregating all
ownership of Common Stock after conversion under this Designation. would own more than the Beneficial
Ownership Limitation following a conversion to commeon stock. In the event the holder claims that compliance
would result in the holder owning imore than the Beneficial Ownership Limitation, upon request of the Company
the holder will provide the Company with evidence of the holder’s then existing shares beneficially or deemed
beneficially owned. The “Beneficial Ownership Limitation™ shall be 4.99% of the number of shares of the
Comunon Stock outstanding immediately prior to the issuance of shares of Common Stock issuable pursuant to
the conversion. Notwithstanding the foregoing, the holder may increase the Beneficial Ownership Limitation up
o 9.99% at its sole discretion. Such increase to 9.9% shall be effective on the 61 day {ollowing written notice
by the holder to the Company. To the extent that the Beneficial Ownership Limitation is exceeded. the number
ol shares of Common Stock issuable to the holder shall be reduced so it does not exceed the Beneficial Ownership
Limitation.

IN WITNESS WHEREOF, the undersigned has signed this Certificate of Designation, Preferences and Rights
of Series 1 Preferred Stock as of March 20, 2022,

TPT Global Tech, Inc.

DocuSigned by:
Rhﬂm Thomas
Stephen ). T3 10pEpeazerc..
Chief Executive Officer




DocuSign-Envelope. ID: 52B01AFB-BAA7-4EAQ-ADQA-BDEG1BSIEETS

TPT GLOBAL TECH, INC.
AMENDED AND RESTATED
CERTIFICATE
OF
DESIGNATIONS, PREFERENCES AND RIGHTS
OF
SERIES E PREFERRED STOCK
6% CUMULATIVE ANNUAL DIVIDEND
AND CONVERTIBLE
$.001 PAR VALUE PER SHARE

The undersigned. Stephen J. Thomas, I, hereby certifies that:

1. I am the Chief Exccutive Officer of TPT Global Tech, Inc.. a Florida corporation (the
“Company™).
2 The following resolution was duly adepted by the Board of Directors:

RESOLVETD, that pursuant to the authority granted 1o and vested in the Board in accordance with the
provisions of the Certificate of Incorporation, as amended, and by-laws of the Company, the Board hereby has
approved this amended and restaied designation of the Series E Preferred Stock of the series of the Company's
previously authorized preferred stock (the " Preferred Stock™). The Company is autherized to issue 100,000,000
shares of preferred stock, par value $0.001 per share (the “Preferred Stock™). There are currently 3.635.342
shares of preferred stock (Serics A. Series B, Series C and Series [ collectively) issued and outstanding.

The Board, upon duly adopted resolution, hereby amends and restates the designation and number of

shares. and fixes the relative rights, preferences, privileges. powers and restrictions. prior to the issuance of any
such class of stock, thercof as follows:

I, NAME OF THFE, CORPORATION

The name of the Company is TPT Global Tech, Inc.

I DESIGNATION AND AMOUNT; DIVIDENDS

Al Designation. The designation of said series of Preferred Stock shall be Series B
Preferred Stock., 5.001 par value per share (the "Series E Preferred Stock”).

B. Number of Shares. The number of shares of Scries I Preferred Stock authorized shall
be ten million (10.000,000) shares.

C. Dividends. The Series E Preferred Stock shall bear dividends. at six percent (6%)
annually, cumulative. based upon a purchase price of $5.00 per share, computed as (.06 x 55.00 =.30 per
share dividend per annuim), payable in cash or comimon stock at market value, at the discretion of the Board.,
on or about December 31 of each vear, from the date of issue. Payment in cash may be made on or before
January 31 following, at the discretion of the Board.

. LIQUIDATION RIGHTS.
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A Distribution of Remaining Assets. In the event of any
Deemed Liquidation Event. voluntary or involuntary liquidation. dissolution or
winding up of the Company, after the payment of the prior Preferred Stock
Liquidation Preferences, the remaining proceeds from asseis of the Company
available for distribution 1o its stockholders shall be distributed among the holders of
the shares of the Company’'s Series E Preferred up to 55.00 per share. “the Series E
Liquidation Amount”, pro rata based on the number of shares held by each such
holder.

in the event of an Exchange listing on an “Approved Stock Exchange™ as hereatier defined, for
the common stock of the Company and the automatic conversion thereby the Series E shall be deemed fully
converted and redeemed by conversion,

B. Decmed Liguidation Events.

i Definition. Each of the following cvents shall be considered a " Deemed
Liquidation Event™, unless the holders of at least a majority of the then-outstanding shares of Series E Preferred
Stock, voting logether as a single class, elect otherwise by writlen notice given to the Company at least ten (10)
days prior to the cffective date of any such event;

a) a merger or consolidation in which
13 the Company is a constituent party. or

2y a subsidiary of the Company is a constituent party, and the
Company issues sharcs of its capital stock pursuant to such merger or consolidation, except any such merger or
consolidation involving the Company or a subsidiary in which the shares of capital stock of the Company
outstanding immediately prior to such merger or consolidation continue to represent, or are converied into or
exchanged for shares of capital stock that represent, immediately following such merger or consolidation, at least
a majority, by voting power, of the capital stock of (x) the surviving or resulting corporation or {¥) if the surviving
or resulting corporation is a wholly owned subsidiary of another corporation imimediately following such merger
or consolidation, the parent corporation of such surviving or resulting corporation; or

b)  the sale. lease. transfer, exclusive license or other disposition. in a
single transaction or series of related transactions, by the Company or any subsidiary of the Company, ot all or
substantially all the assets of the Company and its subsidiarics taken as a whole. or the sale or disposition
(whether by merger or otherwise) of one or more subsidiaries of the Company if substantiaily all of the assets of
the Company and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such
sale, lease. transfer. exclusive license or other disposition is to a wholly owned subsidiary of the Company: or

<) any "person” or "group” (as such terms are uscd in Sections 13(d)(3)
and 14{d}(2) of the he Securities Exchange Act of 1934, as amended (the "Exchange Act”) or any successor
pravisions to cither of the foregoing). including any group acting for the purpose of acquiring. holding. voting
or disposing of securities within the meaning of Rule 13d-5(b)}(}) of the Lixchange Act. becomes after the date
hereof the "beneficial owner” (as such term is defined in Rule 13d-3 of the Exchange Act (provided that 4 person
will be deeined w have "heneficial ownership” of atl shares that any such Person has the right to acquire, whether
such right is exercisable immediately or only after the passage of ime)). directly or indirectly. of fifty percent
(50%) or more of voting stock of the Company; or

d) any voluntary or involuntary liquidation. dissolution or winding up of the
Company.
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ii. Eifecting_a Deemed Liguidation Event.

a) The Company shall not have the power to effect a Deemed Liquidation
Event referred 1o in Article [ Subsection B (i)(2)(1) above unless the definitive agreement for such transaction
(the "Merger Agreement’) provides that the consideration pavable to the stockholders of the Company shall
be allocated among the holders of capital stock of the Company in accordance with Anticle [Tl Subsections A
and B, above.

b) In the event of a Deemed Liquidation Event referred to in Article T
Subsection B(i}a)(2) and (B){(i)(b) above. if the Company does not effect a dissolution of the Company within
ninety (90) days after such Deemed Liquidation Event. then (1) the Company shall send a written notice to cach
holder of the Series E Preferred Stock no later than the ninetieth (90th} day after the Deemed Ligquidation Event
adwvising such holders of their right (and the requirements to be mel o sceure such right) pursuant to the terms
of the following clause (2) to require the redemption of such shares of the Series I Preferred Stock, and (2) if
the holders of at least a majority of the then-outstanding shares of Series E Preferred Stock so request in a written
instrument delivered to the Company not later than onc hundred twenty ([20) days after such Deemed
Liquidation Lvent, the Company shall use the consideration received by the Company for such Deemed
Liguidation Event (net of any retained liabilities associated with the assets sold or technology licensed. as
determined in good faith by the Board of the Company) together with any other assets of the Company available
for distribution to its stockholders (the " Available Proceeds'), to the extent legally available therefor. on the
one hundred fiftieth (1 30th) day after such Deemed Liguidation Event. to redeem all outstanding shares of the
Serics £ Preferred at a per share price equal to the Series E Liquidation Amount.

c) Notwithstanding the foregoing, in the event of a redemption pursuant
to the preceding clause. if the Available Proceeds are not sufficient to redeem all outstanding shares of the Series
E Preferred Stock. or if the Company does not have sufficient lawfully available funds to effect such redemption.
the Company shall use such Available Proceeds to redecm the Scries 12 Preferred Stock | pro rata based on the
number of shares held by cach holder, 1o the fuliest extent of such Availabie Proceeds or such lawtully available
funds. The Company shall then redeem any remaining shares of the Common Stock as soen as practicable after
the Company has funds legally available therefor. Prior to the distribution or redemption provided for in this
Article 1[l Subsection B (i) (c), the Company shall not expend or dissipate the consideration received for such
Deemed Liguidation Event, except to discharge expenses incurred in connection with such Deemed Liguidation
Event or in the ordinary course of business.

iii) Amount Deemed Paid or Distributed. I the amount deemed paid or distributed
under this Article I is made in property other than in cash, the value of such distribution shall be the fair market
value of such property. determined as follows:

a) For securities not subject 10 investment Jetters or other similar restrictions
on free marketability,

4] tf traded on a nationally registered stock exchange or
cmerging markets exchange operated by the NYSE (Wew York Stock Exchange) or NASDAQ stock market
{cach, an "Approved Stock Exchange”}, the value shall be deemed to be the average of the closing prices of
the securitics on such Approved Siock EExchange over the thinty (30) trading day period ending three (3) days
prior to the closing of such transaction; or

{2 if the securitics are not traded on an Approved Stock
Exchange. the value shail be the fair market value thercof. as determined by the Board acting in good faith. In
any such case. the Board shall notify cach holder of shares of the Serics E Preferred Stock of its determination
of the fair market value or allocation. as the case may be. of such consideration prior to payment or accepting
recetpt thercof. [f, within ten (10) business days afler receipt of such notice. the hoiders of not less than a majority
of the shares of Series I Preferred Stock then outstanding shall notify the Board in writing of their objection to
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such determination. a determination of the fair market value of such consideration or allocation, as the case may
be, shall be made by a nationally recognized independent investment banking {irm acceptable to the Company
and the holders of at lcast a majority of the shares of Series E Preferred Stock then outsianding. 1 the parties are
unable to agree on such an investment banking firm. one shall be chosen by two nationally recogmized
independent investment banking firms, one of which shall be designated by the Company and one of which shalt
be designated by the holders of at least a majority of the shares of Series T2 Preferred Stock then outsianding.
The Company shall bear the entire cost of the fees and expenses borne by the parties in such determination of
such fair market value.

b) The method of valuation of securitics subject to investment letters or other
similar restrictions on free marketability (other than restrictions arising solely by virtue of a stockholder’s status
as an affiliate or former affiitate) shall take into account an appropriate discount (as mutually determined by the
Board and holders of at least a majority of the outstanding shares of the Company's Series A, I3, C, and D
Preferred Stock) from the market value as determined pursuant to Article 111 Subsection I3 iii{a)(2) above so as
to reflect the approximate fair market value thereof. considering Volume Weighted Average Price for the
preceding 60 day period.

iv) Allocation of Escrow. In the event of a Deemed Liquidation Event pursuant to
the Article 111 Subsection B(iXa)(1) above. if any portion of the consideration payable to the stockholders of the
Company is placed into escrow and/or is pavable to the stockholders of the Company subject 1o contingencies
{the "Additional Consideration™), the Merger Agreament shall provide that (1) the portion of such
consideration that is not Additional Consideration (the "Initial Consideration™) shall be allocated among the
holders of capital stock of the Company in accordance with the Article 111 Subsections A and B above. as if the
Initial Censideration were the only consideration payable in connection with such Deemed Liguidation Event
and (2) any additional consideration which becomes pavable to the stockholders of the Company upon release
from escrow or satisfaction of contingencics shall be allocated among the holders of capital stock of the Company
in accordance with the Article [l Subsection A and B above afier taking into account the previous payment of
the Initial Consideration as pan of the same transaction. For the purposes of this Article 11 Subsection (1) (iv),
consideration placed into escrow or retained as holdback to be available for satisfaction of indemnification or
similar obligations in connection with such Deemed Liquidation vent shall be deemed to be Additional
Consideraiion.

v, RANK
All shares of the Series E Preferred shall rank subordinate to the Company's Series AL B, C and D Preferred
Stock (i1} senior 1o the Company's Commaon Stock. (iii) superior with any class or series of capital stock of the
Company hereafter created in cach case as to distribution of assets upon liguidation. dissolution or winding up
ol the Company. whether voluntary or involuntary.

V. VOTING RIGHTS

A General Rights. Except as otherwise provided herein or in the Company's bylaws, the
Series E Preferred Stock shall vote together with the Common Stock and all other classes and series of stock of
the Company as a single class on all actions te be taken by the stockholders of the Company including. but not
limited to. actions amending the certificate of incorporation of the Company to increase the number of authorized
shares of the Common Stock. Each holder of shares of the Series £ Preferred Stock shall be entitled 10 the number
of votes equal to the number of shares of the Common Stock into which such shares of the Series E Preferred
Stock are then convertible pursuant Article VI hereof, at the date of the meeting notice.

13. Separate Vote of the Series E Preferred Stock. For so long as any the shares of the
Series E Preferred Stock remain outstanding, in addition 1o any other vote or consent required by the Company's
Certificate of Incorporation or bylaws, the vote or written consent of the holders of at least a majority of the
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outstanding shares of the Series 12 Preferred Stock. voting or consenting together as a separate class, shall be
necessary for authorizing, effecting or validating the following actions:

i) amending, waiving. altering or repealing any pravisions of the Certificate of
Incorporation or bylaws of the Company if such action would materially adversely alter the rights. preferences
or privileges provided for the benefit of the Series E Preferred Stock (it being understood that the creation ol a
new class of Preferred Stock on parity with or senior 1o the Series B Preferred Stock would not be deemed to
materialty adversely alter the rights, preferences or privileges provided for the benetit of the Scries 12 Preferred
Stock):

i) increasing the authorized number of shares of Series 15 Preferred Stock:

iii) reclassifying, altering or amending any existing security of the Company that
is juntor to or pari passu with the Series E Preferred Stock in respect of the distribution of assets on the
liquidation, dissolution or winding up of the Company or the payment of dividends, if such reclassification,
alteration or amendment would render such other security on parity with (if previously junior to) or senior to the
Serigs |2 Preferred Stock: or

iv) entering into an agreement to do any of the foregoing.

C. i:lection of Board of directors. The number of directors that constitute the whole Board
shall be fixed by the Board in the manner provided in the Company's bylaws but, at all times {rom the date that
the shares of the Series 12 Preferred Stock are initially issued (the "Original Issue Date™), shall consist of no
less than three (3) and no more than ten (10) dircctors. elected as follows:

i) The holders of the Series E Preferred Stock, voting as a separate class, shall
be entitled to elect one (I) member of the Board (the " Series E Iirector™) at cach meeting or pursuant 1o cach
consent of the Company's stockholders for the clection of directors. and to remove from office such director and
to fill any vucancy caused by the resignation, death or removal of such director; for the avoidance of doubt. at
no time shall there be more than one Series E Director serving on the Board.

0. Amendment of this Certificate of Designations. This Certificate of Designations may
be amended. restated or otherwise altered by the vote or written consent of the holders of at least a majority of
the outstanding shares of the Series |2 Preferred Stock along with the vote or written consent of a majority of the
members of the Board. The holders of Common Stock shall not be entitled to vote on or consent to any such
amendment or restatement.

VL CONVERSION RIGHTS

At any time on or after issuance. the holders of the Series E Preferred Stock shall have the
following rights with respect 1o conversion into shares of the Common Stock (the "Conversion Rights'):

AL Optional Conversion. At any time on or after twelve months alter date hereof, each
share of the Series | Preferred Stock may, at the option of the holder thereof, be converted by the holder thereof,
in increments, at any time into fully-paid and nonassessable shares of the Common Stock. The number of shares
of the Common Stock to which a holder of the Series E Preferred Stock shall be entitled upon conversion shall
be as sct forth in the Preferred Converston Rate, defined below, then in cffeet for the number of shares of the
Series E Preferred Stock being converted.

B. Conversion Rate. The conversion rate in effect at any time for conversion of the Series
I: Preferred Stock (the "' Preferred Conversion Rate') shall be the quotient obtained by dividing the ($5.00) by
the Preferred Stock Conversion f'rice, defined below, calculated as provided in Article VE Subsection C below.
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‘ C. Conversion_Price. The conversion price for the Serics £ Preferred Stock (the
"Preferred Stock Conversion Price”) shall be 75% of the 30 dav average market closing price of common
stock. for the previous thirty business days. divided into $5.00. The Preferred Stock Conversion Price shall be
adjusted from time to time in accordance with this Article VI All references to the Preferred Stock Conversion
Price herein shall mean the Preferred Stock Conversion Price as adjusted.

D. Mechanics of Conversion. Each holder of the Series |2 Preferred Stock who desires to
convert the same into shares of the Common Stock pursuant to this Article VI shall surrender the certificate or
certificates therefore. duly endorsed. at the office of the Company or any transfer agent for the Series I Preferred
Stock, and shall give written notice to the Company at such office that such holder elects to convert the same.
Such notice shall state the number of shares of the Series E Preferred Stock being converted. Thereupon, the
Company shall promptly (but in no event more than five (5) business days after delivery of the notice required
by the first sentence of this Article VI Subsection [3) issue and deliver at such office to such holder a certificate
or certificates for the number of shares of the Common Stock to which such holder is entitled (fractional shares
due to the holder of the Series E Preferred Stock will be rounded 10 the next highest whole number) and shall
promptly pay any declared and unpaid dividends on the shares of such Series IE Preferred Stock being converted.
if any. Such conversion shall be deemed to have been made at the close of business on the date of such surrender
of the certificates representing the shares of the Series 1 Preferred Stock to be converted. and the person entitled
1o receive the shares of the Common Stock issuable upon such conversion shall be treated for all purposes as the
record halder of such shares of the Comimon Stock on such date.

k. Not Used.

E. Adjusiment for Reclassification, Exchange and Substitution, Ifatany time or from time
to time on or after the Original lssue Date, the Common Stock issuable upon the conversion of the Series B
Preferred Stock is changed into the same or a different number of shares of any class or classes of stock. whether
by recapitalization, reclassification or otherwise (other than a Deemed Liquidation Event or a subdivision or
combination of shares or stock dividend or a reorganization. merger, consolidation or sale of assets provided for
elsewhere in this Article V1), in any such event. cach helder of the Series I Preferred Stock shall then have the
right to convert such stock into the kind and amount of stock and other securities and property receivable upon
such recapitalization, reclassification or other change by holders of the maximum number of shares of the
Common Stock into which such shares of the Series E Preferred Stock couid have been converted immediately
prior to such recapitalization, reclassitication or change. all subject to further adjustment as provided herein or
with respect 10 such other stock. securities or property by the terms thereof.

G. Reorganizations. Mergers or Consolidations. If at any time or from time to time on or
after the Original Issuc Date. there 1s a capital reorganization of the Common Stock or a merger or consolidation
of the Company with or inte another corporation or another entity or person (other than a Deemed Liquidation
Event or a recapitalization, subdivision, combination, reclassification. exchange or substitution of shares
provided for clsewhere in this Article VI, as a pant of such capital reorganization. merger or consolidation.
provision shall be made so that the holders of the Series IS Preferred Stock shall thereafier be entitled to receive,
upon conversion of the Series 2 Preferred Stock. the number of shires of stock or other securities or property of
the Company to which a holder of the number of shares of the Common Stock deliverable upon conversion
would have been entitled upon such capital reorganization, merger or consolidation, subject to adjustment in
respect of such stock. securities or property by the terms thereof. In any such case, appropriate adjustment shall
be made in the application of the provistons of this Anticle VI Subscction H with respect 10 the rights of the
holders of the Series 15 Preferred Stock after the capital reorganization. merger or consolidation 1o the end that
the provisions of this Article VI Subscction FH E{including adjustment of the Preferred Stock Conversion Price
then in effect and the number of shares issuable upon conversion of the Series E Preferred Stock) shall be
applicable afier that event and be as nearly equivalent as practicable.

H. Certificate of Adjustment. In each case of an adjustment or readjustinent of the Preferred
Stock Conversion Price for the number of shares of the Common Stock or other sccurities issuable upon
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conversion of the Series B Preferred Stock, the Company. at its expensce. shall compute such adjustment or
readjustment in accordance with the provisions hereof and prepare a centificate showing such adjustment or
readjustment. and shall either (1) via electronic mail or (1) mail such certificate. by first class mail, postage
prepaid. to each registered holder of' the Preferred Stock at the holder's address as shown in the Company's books.
The certificate shall set forth such adjustment or readjustiment. showing in detail the facts upon which such
adjustment or readjustment is based, including a statement of (i) the consideration received or deemed to be
received by the Company for any Additional Shares of Cominon Stock issued or sold or deemed to have been
issued or sold, (11) the Effective Price of any such Additional Shares of Common Stock, (iii) the Preferred Stock
Conversion Price for the Series B Preferred Stock, at the time in effect., (iv) the number of Additional Shares of
Common Stock and (v) the type and amount, if any. of other property which at the time would be received upon
conversion of the Series £ Preferred Stock,

l. Notices of Record Date. Upon (i) any taking by the Company of a record of the holders
of any class of securities for the purpose of determining the holders thercof who are entitied to receive any
dividend or other distribution, or (ii) any Deemed Liquidation Event or other capital reorganization of the
Company, any stock split, combination of shares. reverse stock split. reorganization. recapitalization. or other
reclassification affecting the Company's equity securities (each. a " Recapitalization Event"), any merger or
consolidation of the Company with or into any other corporation. or any voluntary or involuntary dissolution.
liguidation or winding up of the Company, the Company shall mail 1o cach holder of the Series E Preferred Stock
at lcast ten {10) days prior to the record date specified therein (or such shorter period approved by the holders of
a majority of the outstanding shares of the Series 11 Preferred Stock) a notice specitving {A) the date on which
any such record is to be taken for the purpose of such dividend or distribution and a description of such dividend
or distribution, (B) the date on which any such Deemed Liquidation Event, Recapitalization Event. transfer,
consolidation. merger. dissolution. liquidation or winding up is expected to become effective. and {C) the date.
if anv. that is to be fixed as to when the holders of record of the Common Stock (or other securities) shall be
entitled to exchange their sharcs of the Common Stock (or other securities) for securities or other property
deliverable upon such Deemed Liquidation Event. Recapitalization Event, transfer. consolidation. merger.
dissolution, liguidation or winding up.

1. Automatic Conversion to Common Stock upon Effectiveness of Exchange Listing.

i) At any time after issuance, immediately upon the listing of the Company’s
Common Stock on an Approved Stock Exchange pursuamt to an cffective registralion statement under the
Securitivs Act of 1933, and a Form [0/12b Registration, as amended (the " Act"), (the time of the event specified
is referred to herein as the ""Automatic Conversion Time"), (1) all outstanding shares of the Series E Preferred
Stock shall automatically be converted into shares of the Comimon Stock. on the same basis as a voluntary
conversion which shall be 75% of the 30 day average market closing price of common stock. for the previous
thirty business days. divided into $5.00 . which shall be post reverse-split as may be necessary for any Exchange
listing, and (2) such shares of Series E may not be reissued by the Company. A condition of this conversion is
that a Registration Statement for the conversion shares shall be effective.

i) Within three business days of effectiveness of an Exchange Listing, the
Company shall send to all holders of record of shares of the Series E Preferred Stock writien notice of the
Automatic Conversion Time for the automatic conversion of all such shares of the Preferred Stock purseant
10 this Article V1 Subsection J. The Company nced not send such notice in advance of the occurrence of
the Automatic Conversion Time. Upon receipt of such notice. cach holder of shares ofthe Series E Preferred
Stock shall surrender his. her or its certificate or certificates for all such shares (or, if such holder alleges
that such certificate has been lost. stolen or destroyed. a lost certificate affidavit and agreement reasonably
acceptable to the Company 1o indemnify the Company against any claim that may be made againsi the
Company on account of the alleged loss. thefl or destruction of such cenificare) to the Company at the place
designated in such notice, and shall thercafter receive an electronic book entry certificate or certificates for
the number of shares of the Common Stock to which such holder is entitled pursuant to this Article VI
Subsection J.
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i) All shares of the Series I Preferred Stock shall, from and after the Automatic
Conversion Time, no longer be decmed to be cutstanding and. notwithstanding the fatlure of the holder or holders
thereof to surrender the certificates for such shares on or prior to such time. all rights with respect to such shares
shall immediately cease and terminate at the Automatic Conversion Time, except onlv the right of the holders
thereof 1o receive shares of the Common Stock in exchange therefor and to recetve pavment of any dividends
declared but unpaid thercon. Such converted shares of the Series {2 Preferred Stock shall be deemed retired and
cancelled and may not be reissued as shares of such series. and the Company may thereafter take such appropriate
action {without the need for stockholder action) as may be necessary to reduce the authorized number of shares
of the Preferred Stock accordingly.

K. Fractional Shares. No fractional shares of the Common Stock shall be issued upon
conversion of the Series £ Preferred Stock. All shares of the Common Stock (including fractions thereof)
issuable upon conversion of more than one share of the Scries E Preferred Stock by a holder thereof shall be
apgregated for purposes of determining whether the conversion would result in the issuance of any fractional
share. If the conversion would result in the issuance of a fractional share, the Company shatl round up to the
next highest whole number.

L. Reservation of Siock Issuable Upon Conversion. The Company shall at all times reserve
and keep available out of its authorized but unissued shares of the Common Stock. solely for the purpose of
eilecting the conversion of the shares of the Series E Preferred Stock. such number of'its shares of the Common
Stock as shall from time to time be sufficient to effect the conversion of all outstanding shares of the Series |
Preferred Stock. If at any time the number of authorized but unissucd shares of the Common Stock shall not be
sufficient to effect the conversion of all then-outstanding shares of the Series IX Preferred Stock, the Company
will take such corporate action as may, in the opinion of its legal counsel, be necessary 1o increase its authorized
but unissued shares of the Commaon Stock to such number of shares ay shall be sufficient for such purpose.

M. Payment of Taxes. The Company will pay ail taxes (other than taxes based upon income)
and other governmental charges that may be imposed with respect to the issue or delivery of shares of the
Cominon Stock upon conversion of shares of the Series E Preferred Stock. excluding any tax or other charge
imposed in connection with any transfer involved in the issue and delivery of shares of the Common Stock in a
name other than that in which the shares of the Series E Preferred Stock so converted were registered.

VII. REDEMPTION

Company’s Redemption OQption. Notwithstanding anything to the contrary contained herein. at any time during
the periods set forth on the table immediately following this paragraph (the “Redemption Periods™) provided
that an Lvent of Default has not occurred. the Company will have the right, at the Company’s option, to redeem
all or any portion of the shares of Serics E Preferred Stock, exercisable on not more than three (3) Trading Days
(s defined herein) prior writien notice to the Holders. in full. in accordance with this Section 6. Any notice of
redemption hereunder (an “Optional Redemption Notice™) shall be delivered to the Holder at its registered
addresses and shall state: (1) that the Company is exercising its right to redeem the Series E Preferred Stock. and
{2) the date of redemption which shali be not more than three (3) Trading Days (as defined herein) from the date
of the Optional Redemption Notice. On the date fixed for redemption (the “Optional Redemption Date™). the
Company shall make payvment of the Optional Redemption Amount (as defined herein) 1o Holder, or upon the
directian of the Holder as specified by the Holder in a writing 1o the Company (which direction shall 1o be sent
to Company by the Holder at least one (1) business day prior to the Optional Redemption Date). [fthe Company
exercises its right to redecm the Sceries E Preferred Stock, the Company shall make pavment to the Holder of an
amount in cash equal 1o the percentage ("Redemption Percentage™) as set forth in the table immediately
following this paragraph opposite the applicable Redemption Period. multiplied by the sum of an amount equal
1o the total number of Series B Preferred Stock held by the Holder multiplied by the then current Stated Value
as adjusted pursuant to the terms hercof (including, but not limited to. the addition of any accrued unpaid
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dividends and the Default Adjustment. if applicable)(the “Optional Redemption Amount™). If the Company
delivers an Optional Redemption Notice and fails to pay the Optional Redemption Amount due to the Holder
within two (2) business days following the Optional Redemption Date, the Company shall forever forfeit its right
to redeem the Series B Preferred Stock pursuant to this Section 7.

Redemption Period Redemption Percentage

1. The period beginning on the date of the issuance of shares of Series 115%
b Preferred Stock (the “Issuance Date™) and ending on the date which
is sixty (60) davs following the Issuance Date,

2. The period beginning on the date which is sixtv-one (61) days 120%
following the Issuance Date and ending on the date which is one
hundred twenty (120} davs following the Issuance Date.

3. The period beginning on the date which is one hundred twenty- 125%
onc (121} days following the Issuance Date and ending on the date
which is one hundred eighty (180) davs following the [ssuance Date.
4. The period beginning on the date that is one hundred eighty-one 130%
{181) days from the Issuance Date and ending two hundred forty {240)
davs following the Issuance Date.

5. The period beginning on the date that is two hundred forty-one 135%
{241) days from the Issuance Date and ending three hundred (300) days
following the Issuance Date.

6. The period beginning on the date that is three hundred one (301) 140%
days from the Issuance Date and ending three hundred sixty (360} days
tollowing the Yssuance Dute.

After the expiration of three hundred sixty (360} days following the Issuance Date, the Company shall have no
right ot redemption.

VIIL MISCELLANEOUS

A, Status of Redeemed Stock. In case any shares of Series V Preferred Stock shall be
redeemed or otherwise reacquired. the shares so redeemed or reacquired shall resume the status of authorized
but unissued shares of preferred stock and shall no longer be designated as Series E Preferred Stock.

B.  Lostor Stolen Certificates. Upon receipt by the Company of (i) evidence of the loss. thefi.
destruction or mutilation of any Preferred Stock Certificate(s) and (ii) in the case of loss, theft or destruction,
indemnity (with a bond or other security) reasonably satisfactory to the Company, or in the case of mutitation,
the Preferred Stock Centificate(s) (surrendered for cancellation), the Company shall execute and deliver new
Scries E Preferred Stock Cenificates.

C. Waiver. Any of the rights, powers. preferences and other terms of the Series E Preferred
Stock set forth herein may be waived on behalf of all holders of the Series E Preferred Stock by the affirmative
writlen consent or vote of the holders of at least fifly percent (50%) of the shares of the Series E Preferred Stock
then outstanding,.

D. Notices. Any notice required by the provisions of this Certificate of Designations shall
be in writing and shall be deemed effectively given: (i) upon personal delivery 1o the pany to be notified. (ii)
when sent by confirmed electronic mail or facsimile if sent during normal business hours of the recipient: if not,
then on the next business dayv, (iii) five (3) days after having been sent by registered or certified mail, return
receipt requested. postage prepaid, or (iv) one (1) business dav after deposit with a nationally recognized
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overnight courier, specifving next day delivery, with verification of reccipt. All notices shall be addressed 10
each holder of record at the address of such holder appearing on the books of the Company.

E. Regisiration Rights — (Excluding the Registration Statement for convertible debt). [f
the Company proposes. initiates. or commences 10 newly file a 1-A Offering Statement or an S-1 registration
statement to register (including without limitation. for this purpose. a registration effected by the Company for
stockholders other than the Series E Shareholder) any of its secunitics under the Sccurities Act in connection
with a public offering, resale of securities, or otherwise, the Company shall causce 1o be included in the
registration statement (or offering statement) all of the Commeon Sccurities underlving the Series 12 optional
conversion rights in such offering or registration. In the event that the Company anticipates a successlul National
Exchange listing it shall immediately file an S-1 Registration Statement for the common shares underlying the
Series 12 conversion rights and shall pursue it to effectiveness. The expenses of such registration shall be borne
by the Company.

F. Beneficial Ownership Limitation. Notwithstanding any contrary provision in this
Centificate of Designations. the number of Common Shares to be held by any holder of Common Shares shall
not exceed the number of such shares that, when aggregated with all other shares of Common Stock then owned
by the holder benceticially or deemed beneficially owned by the holder, would result in the holder owning more
than the Beneticial Ownership Limitation (as defined below), as determined in accordance with Section 13 of
the Exchange Act. For purposes of this Section. in the event that the amount of Common Stock outstanding is
greater or lesser on a Date than on the date upon which the conversion is effective. the amount of Common Stack
outstanding on such date shall govern for purposes of determining whether the holder. when aggregating all
ownership of Common Stock after conversion under this Designation, would own more than the Reneficial
Ownership Limitation following a conversion to common stock. In the event the holder claims that compliance
would result in the holder owning more than the Beneficial Ownership Limitation. upon request of the Company
the holder will provide the Company with cvidence of the holder’s then existing shares beneticially or deemed
beneficially owned. The Beneficial Ownership Limitation™ shall be 4.99% of the number of shares of the
Common Stock outstanding immediately prior 1o the issuance of shares of Common Stock issuable pursuant o
the conversion. Notwithstanding the foregoing. the holder may increase the Beneficial Ownership Limitation up
to 9.99% at its sole discretion. Such increase 10 9.9% shall be effective on the 619 day lollowing writlen notice
by the holder to the Company. To the extent that the Beneficial Ownership Limitation is exceeded. the number
of shares of Common Stock issuable to the holder shall be reduced so it does not exceed the Beneficial Ownership
Limitation.

IN WITNESS WHEREOY, the undersigned has signed this Centificate of Designation, Preferences and Righis
of Series I Preferred Stock as of March 20, 2022,

TPT Global Tech, Inc.

DoguSigned by:
Rh,f(u,w Thomas
Stephen JSTIOMEETF<-
Chief Executive Officer




