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DECLARATION OF KATHY GRIFFIN

I, Kathy Griffin, declare as follows:

1. I am the President of Global Tech Industries Group, Inc. (“GTII”), and a member of the
Board of Directors.

2. I have been individually named as a defendant in this action.

3. I have personal knowledge of the facts stated herein, and if called as a witness, I could
and would competently testify thereto.

4. As discussed in my prior Declaration in Opposition to the Motion to Appoint a Receiver,
the Plaintiffs are not the holders of at least 10% of the outstanding shares of GTII.

5. The largest purported plaintiff shareholder in particular, AI Commerce Group, LLC (“Al
Commerce”), which claims to own twenty million shares of GTII, as of now, does not own any shares.

6. As discussed in my prior declaration, in contemplation of a transaction with the members
of AI Commerce, GTII issued shares which were then held in escrow, contingent on the successful
completion of the transaction.

7. Attached hereto is a true and correct copy of the Membership Interest Purchase
Agreement, (“MIPA”) signed by Tommy Wang on behalf of Al Commerce. (See Exhibit A).

8. It shows unequivocally that the transaction delineated clearly in Section 5.4 of the
agreement was not completed, since GTII did not receive any of the promised deliverables.

9. Therefore, no GTII stock was transferred either to AI Commerce’s members or to
Tommy Wang personally. (See Exhibit B).

10. As of the date of the last hearing on August 7, 2024, the 20,000,000 GTII shares
remained in escrow and had not been transferred or released to the Al Commerce members. (See Exhibit
O).

11. The time for Al Commerce to have completed the transaction expired on August 23,
2024, in that AI Commerce failed to fulfill its obligations memorialized in the MIPA.

12. Therefore, as of August 23, 2024, the twenty million shares were returned from escrow
to the Company’s transfer agent to be cancelled and returned to the Company’s treasury.

13. Attached hereto is a true and correct copy of the notice to return the shares to the
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Transfer Agent, which was sent to the Escrow Agent from GTII. (See Exhibit D).

14. Without those 20,000,000 shares, the Plaintiffs do not constitute the holders of at least
10% of the outstanding shares because, after searching through the Non-Objecting Beneficial Owners
list (“NOBQO”) and the Company’s official Shareholder List, I could not verify that many of the shares
existed or were owned.

15. To the extent there is any doubt, an evidentiary hearing is required.

16. R. Hoffman’s Affidavit is false and/or exaggerated; as such, he is being sued in the
United States District Court in California (2:24-CV-05615-HDV-MAA, see Exhibit E).

17. Further, the present management is addressing the issues raised in your Honor’s tentative
Order, so there is no need for an immediate appointing of a Receiver at the present time, and certainly
not the suggested Receiver who, we believe, would not be impartial but would only seek to assist
plaintiffs in controlling GTII for their own benefit.

18. In any event, GTII requests that only after an evidentiary hearing should the appointment
of a Receiver be considered, and then a list of potential Receivers should be sent to your Honor by the
parties.

19.  In the interim, with the Court’s urging, the parties can mediate this matter, or at least
discuss a settlement in the best interests of GTII and its shareholders.

I declare under penalty of perjury under the laws of the State of Nevada that the foregoing is

true and correct. Executed on this 5 of September 2024, at Hingham, Massachusetts

A

Kathy Griffin
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MEMBERSHIP INTEREST PURCHASE AGREEMENT
among
GLOBAL TECH INDUSTRIES GROUP, INC.
AI COMMERCE GROUP, LLC
and

THE MEMBERS OF AI COMMERCE GROUP, LLC

08 /20 / 2023

Dated as of ,2023
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

MEMBERSHIP INTEREST PURCHASE AGREEMENT, dated as of August 20%, 2023, by and among
GLOBAL TECH INDUSTRIES GROUP, INC. , a Nevada Corporation (“Purchaser”), Al COMMERCE
GROUP, LLC., a Puerto Rico limited liability company (the “Company”’) and the MEMBERS OF THE
COMPANY, each of whom are identified on Schedule A, hereto (the “Al Members”) (the “Agreement”).

BACKGROUND

WHEREAS, the Al Members are the owners of 100% of the issued and outstanding membership interests

of the Company (the “Al Membership Interests™) and the allocation of such ownership among the AI Members is set
forth on Schedule A; and

WHEREAS, the Company owns and operates the Al Business as defined below; and

WHEREAS, the AI Members wish to sell and dispose of, and Purchaser wishes to purchase, the Al
Membership Interests on the terms and subject to the conditions set forth in this Agreement, so that the Company can
become a wholly owned operating subsidiary of Purchaser.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements herein
contained and other valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties
agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1.  Definitions.
(a) Asused in this Agreement, the following terms shall have the following meanings:
“Acquisition Shares” means Twenty Million (20,000,000) shares of common stock of GTII (as

defined below), which Purchaser shall cause GTII and its transfer agent to deliver into escrow at the Closing pursuant
to Section 2.1(a).

“Action” means any suit, legal proceeding, administrative enforcement proceeding or arbitration
proceeding before any Governmental Authority.

“Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through
one or more intermediaries, controls or is controlled by or is under common control with the Person specified. The
term “control” (including the terms ‘“controlling,” “controlled by” and “under common control with”) means
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” means this Membership Interest Purchase Agreement together with all Schedules
and any Exhibits or other documents attached hereto.

“Al Assets” means all the property and assets of the Al Business of every kind and description
wheresoever located including, without limitation, equipment, inventory, Intellectual Property, Al Material

Contracts, accounts receivable and goodwill.

“Al Business” means all aspects of the Company’s business conducted, or proposed to be
conducted, by the Company.

_4.-
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“Al Material Contracts” means the burden and benefit of and the right, title and interest of the
Company and its Subsidiaries in, to and under all trade and non-trade contracts, engagements or commitments,
whether written or oral, to which the Company is entitled in connection with the Al Business and under which the
Company is obligated to pay or entitled to receive the sum of $5,000 or more, or which cannot be terminated without
liability on not more than one month's notice.

“Al Membership Interests” means all of the issued and outstanding membership interests of the
Company, all of which are owned by the Al Members.

“Business Day” means any day other than a Saturday, Sunday or any day on which banks located
in New York City, New York are authorized or required to be closed for the conduct of regular banking business.

“Closing” means the closing of the acquisition of the Al Membership Interests by Purchaser, and
the delivery of the Acquisition Shares into escrow as contemplated by this Agreement.

“Employment Agreements” means the fully executed employment agreements entered into between
the Company and the Al Members and any applicable employee(s) of the Company at the Closing (and approved by
Purchaser).

“Encumbrances” means any and all liens, encumbrances, charges, security interests, mortgages,
pledges, options, title defects, or other adverse claims or restrictions on title of any nature whatsoever and, when used
with respect to the AI Membership Interests, shall include without limitation, any rights of first refusal or first offer,
proxies, voting trusts or agreements.

“Escrow Agent” means the party acting as escrow agent under the Escrow Agreement.

“Escrow Agreement” means the escrow agreement dated August 2023 among escrow Agent, GTII,
Purchaser and the AI Members.

“Governmental Authority” means any international, supranational, national, provincial, regional,
federal, state, municipal or local government, any instrumentality, subdivision, court, administrative or regulatory
agency or commission or other authority thereof, or any quasi-governmental or private body exercising any
regulatory, taxing, importing or other governmental or quasi-governmental authority.

“GTII” means Global Tech Industries Group, Inc. (OTC: GTII), a Nevada corporation.

“Intellectual Property” means patents, trademarks, copyrights, trade secrets, inventions, know-how,
other proprietary knowledge, or other intellectual property rights of any kind.

“Losses” means any and all damages, fines, fees, penalties, deficiencies, liabilities, claims, losses,
demands, judgments, settlements, actions, demands, damages, liens, encumbrances, obligations and costs and
expenses (including interest, court costs and the reasonable fees and costs of attorneys, accountants and other
experts).

“Material Adverse Effect” or “Material Adverse Change” means any effect or change that would
be materially adverse to the Al Business, financial condition, or assets of the Company, or to the ability of any party
to consummate timely the transactions contemplated hereunder.

“Operating Agreement” means the Operating Agreement of the Company dated as of May 22,
2023, a true and complete copy of which has been delivered to Purchaser.

“Person” means any natural person, corporation, general partnership, limited partnership, limited
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or unlimited liability company, proprietorship, joint venture, other business organization, trust, business trust, union,
association, Governmental Authority or other entity.

“Rule 144 means Rule 144 promulgated under the Securities Act.
“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and the rules
and regulations promulgated thereunder.

“Subsidiary” means, with respect to any Person, any other Person (i) of which the first Person
owns directly or indirectly 50% or more of the outstanding voting stock or other equity interest in the other Person;
(i1) of which the first Person or any other subsidiary of the first Person is a general partner or (iii) of which securities
or other ownership interests having ordinary voting power to elect a majority of the board of directors or other
persons performing similar functions with respect to the other Person are at the time owned by the first Person and/or
one or more of the first Person’s subsidiaries.

“Tax” or “Taxes” means (a) any and all U.S. federal, state, local, or foreign income, gross receipts,
license, payroll, employment, excise, severance, stamp, occupation, premium, windfall profits, environmental,
customs duties, capital stock, franchise, profits, withholding, social security (or similar, including the Federal
Insurance Contributions Act), unemployment, disability, real property, personal property, sales, use, transfer,
registration, value added, alternative or add-on minimum, estimated, or other tax of any kind or any charge of any
kind in the nature of (or similar to) taxes whatsoever, including any interest, penalty, or addition thereto, whether
disputed or not and (b) any liability for the payment of any amounts of the type described in clause (a) of this
definition as a result of being a member of an affiliated, consolidated, combined or unitary group for any period, as a
result of any tax sharing or tax allocation agreement, arrangement or understanding, or as a result of being liable for
another person’s taxes as a transferee or successor, by contract or otherwise.

Section 1.2.  Other Defined Terms; Interpretation.

(a) Other terms defined are in the other parts of this Agreement indicated below:

“Al Closing Deliveries 5.1

“Al Indemnified Parties” 7.3

“Al Members” Preamble
“Annual Bonus Shares” 5.4(c)

“ Bonus Shares” 5.4(b)
“Buy-Back Interest” 5.5(a)
“Buy-Back Notice” 5.5(a)
“Buy-Back Period” 5.5(a)
“Buy-Back Price” 5.5(a)
“Closing Date” 23
“Company” Preamble
“Corporate Action” 5.5(a)
“Earn-Out Period” 5.4(a)
“Going Public Transaction” 5.5(a)
“Minute Books” 32
“Purchaser” Preamble
“Purchaser Indemnified Parties” 7.2
“Purchaser’s Closing Deliveries” 5.2

-6-
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(b) For the purposes of this Agreement, except to the extent that the context otherwise requires:

(i) when a reference is made in this Agreement to an Article, Section, Schedule or Exhibit, such
reference is to an Article or Section of, or a Schedule or an Exhibit to, this Agreement unless
otherwise indicated;

(i1) the table of contents and headings for this Agreement are for reference purposes only and do not
affect in any way the meaning or interpretation of this Agreement;

3 EEENT3

(iii)whenever the words “include,” “includes” or “including” (or similar terms) are used in this
Agreement, they are deemed to be followed by the words “without limitation”;

(iv)the words “hereof,” “herein” and “hereunder” and words of similar import, when used in this
Agreement, refer to this Agreement as a whole and not to any particular provision of this

Agreement;

(v) all terms defined in this Agreement have their defined meanings when used in any certificate or
other document made or delivered pursuant hereto, unless otherwise defined therein;

(vi)the definitions contained in this Agreement are applicable to the singular as well as the plural
forms of such terms;

(vii) if any action is to be taken by any party hereto pursuant to this Agreement on a day that is not a
Business Day, such action shall be taken on the next Business Day following such day;

(viii) references to a Person are also to its heirs, personal representatives, permitted successors and
assigns to the extent applicable;

(ix) the use of “or” is not intended to be exclusive unless expressly indicated otherwise;

(x) “contract” includes any note, bond, mortgage, indenture, deed of trust, loan, credit agreement,
franchise concession, contract, agreement, permit, license, lease, purchase order, sales order,
arrangement or other commitment, obligation or understanding, whether written or oral;

(xi) “assets” shall include “rights,” including rights under contracts; and

(xii) “reasonable efforts” or similar terms shall not require the waiver of any rights under this
Agreement.

-7-

Doc ID: 6dec09440e2b4aSba7bb624ca979cddeb7c64786



ARTICLE I1
THE ACQUISITION

Section 2.1. Acquisition of AI Membership Interests.

(a) At the Closing, upon the terms and subject to the conditions of this Agreement (i) the Escrow
Agent, GTII, Purchaser and the Al Members shall execute and deliver the Escrow Agreement, (ii) the Al Members
shall sell, transfer, assign, convey and deliver to Purchaser, and Purchaser shall purchase and accept from the Al
Members, the Al Membership Interests, free and clear of all Encumbrances (other than Encumbrances created by the
Purchaser, or arising under this Agreement, the articles of organization or operating agreement of the Company, the
Securities Act or any applicable state securities laws) and (iii) in exchange for the transfer of the AI Membership
Interests to Purchaser as provided herein, Purchaser will cause GTII and its transfer agent to issue the Acquisition
Shares in certificate form in the name of the AI Members and deliver such shares to Escrow Agent, where the
Acquisition Shares shall be held by Escrow Agent in accordance with the terms and conditions of the Escrow
Agreement and subject to the satisfaction of the Earn-Out provisions set forth in Sections 5.4(a) of this Agreement.
The Acquisition Shares shall (i) be issued in certificate form, (ii) not be registered and (iii) be subject to the rights and
restrictions of Rule 144. For the avoidance of doubt, for purposes of the Acquisition Shares, the Rule 144 applicable
holding period shall commence six months after GTII issuing the shares in certificate form in the name of the Al
Members and delivering them to the Escrow Agent and shall remain subject to the performance expectations and are
therefore not fully paid for and are subject to the potential obligation of the Al Members to return certain amount of
the Acquisition Shares pursuant to Section 5.4(a) to Purchaser .

Section 2.2. Allocation of Acquisition Shares. The Acquisition Shares shall be allocated
proportionally to the Al Members based on their percentage ownership interest in the AI Membership Interests as set
forth in Schedule A.

Section 2.3. Closing. The Closing shall take place virtually using email or any mutually acceptable
cloud-based electronic collaboration service, simultaneous with the execution of this Agreement, except for the
Acquisition Shares, originals of which shall be delivered to the Escrow Agent by GTII’s transfer agent (the “Closing
Date”).

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE Al MEMBERS
AND THE COMPANY

The Al Members and the Company hereby jointly make the representations and warranties to Purchaser set
forth in this Article III. For purposes of this Article III, the term “knowledge,” when used below with respect to the
Al Members and the Company, shall mean the actual knowledge of the Al Members, and the Company’s executive
officers and managers, as the case may be.

Section 3.1. Organization and Qualification. The Company is a limited liability company, validly
existing and in good standing under the laws of Puerto Rico and has all requisite power and authority to own,
license, use, lease and operate its assets and properties and to carry on the Al Business as it is now being conducted
and, to the extent required by applicable law, is properly registered or qualified to conduct the Al Business in any
other jurisdictions in which it operates.

Section 3.2.  Organizational Documents and Corporate Records. The certificate of organization and
operating agreement of the Company have not been altered since the Company’s formation date, except as filed in

-8-
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the minute books of the Company (“Minute Books™). The Minute Books are complete and each of the minutes
contained therein accurately reflect the actions that were taken at a duly called and held meeting or by consent
without a meeting. All actions by the Company which required approval by the managers or members, as the case
may be, are reflected on the Minute Books. The Company is not in violation or breach of, or in default with respect
to, any term of its certificate of organization or operating agreement.

Section 3.3.  Subsidiaries. The Company does not own any Subsidiaries and does not otherwise
own or hold, directly or indirectly, any shares or interests in any other corporation, limited liability company,
partnership, joint venture, and is not party to any agreement that would give it the right or require it to acquire any
interest in any entity.

Section 3.4.  Authority; Binding Effect of Agreement. The Al Members and the Company have all
requisite corporate power and authority to execute and deliver this Agreement and to perform their obligations and
consummate the transactions contemplated by this Agreement. This Agreement has been duly executed and
delivered by the Al Members and the Company, and assuming the due authorization, execution and delivery of this
Agreement by Purchaser, constitutes a valid and legally binding obligation of the AI Members and the Company,
enforceable against each of them in accordance with its terms (subject to bankruptcy, insolvency, reorganization,
moratorium and other similar laws affecting creditors’ rights generally and to general principles of equity, regardless
of whether enforcement is sought in a proceeding in equity or at law).

Section 3.5. No Conflicts, Defaults or Violations. The execution and delivery by the Al Members
and the Company of this Agreement and the performance of the transactions contemplated by this Agreement do not
and will not (i) conflict with or result in a violation of any provision of the operating or organizational documents of
the Company or the Al Members, (ii) to the knowledge of the Al Members and the Company, result in a violation or
breach of or constitute a default (or an event which, with or without notice or lapse of time or both, would constitute
a default) under, or result in the termination, modification or cancellation of, or the loss of a benefit under or
accelerate the performance required by, or result in a right of termination, modification, cancellation or acceleration
under the terms, conditions or provisions of any contract or other instrument of any kind to which the Al Members
or the Company are now a party or by which any of their assets or properties may be bound or affected, or (iii)
violate any order, writ, injunction, decree, statute, treaty, rule or regulation applicable to the Al Members or the
Company, except with respect to clauses (ii) and (iii) for such violations, breaches and defaults as would not
individually or in the aggregate reasonably be expected to result in a Material Adverse Effect or for which the Al
Members or the Company have obtained a valid waiver; provided, however, that any such violation, breach or
default shall be deemed to be a Material Adverse Effect in the event that such violation, breach or default entitles
any person to take an action to invalidate the transactions contemplated by this Agreement.

Section 3.6. Consents and Approvals. No declaration, filing or registration with, or notice to, or
authorization, consent, order or approval of, any Governmental Authority is required to be obtained or made in
connection with or as a result of the execution and delivery of this Agreement by the Al Members or the Company,
or the performance by the AI Members or the Company of the transactions contemplated by this Agreement, except
for such consents, approvals, orders, authorizations, registrations, declarations and filings as are required to be made
under the U.S. federal securities laws and, for those, the failure of which to obtain would not individually or in the
aggregate reasonably be expected to result in a Material Adverse Effect; provided, however, that any such failure to
obtain any required authorization, consent, order, or approval of any Governmental Authority with respect to the
transactions contemplated hereby which failure would entitle such Governmental Authority to take any action
seeking to invalidate such transactions shall be deemed to be a Material Adverse Effect.

Section 3.7. Ownership of Al Membership Interests. The Al Members are the lawful record and
beneficial owners of the Al Membership Interests (which constitute 100% of the Company’s outstanding
membership interests) and own the Al Membership Interests free and clear of all Encumbrances, except for any
Encumbrances created by the Purchaser, or arising under this Agreement, the certificate of organization or operating
agreement of the Company, the Securities Act or any applicable state securities laws. Upon the exchange of the Al
Membership Interests for the Acquisition Shares as provided under Section 2.1, Purchaser will acquire the beneficial
and legal title to the AI Membership Interests, free and clear of all Encumbrances, except for any Encumbrances
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created by the Purchaser, or arising under this Agreement, the certificate of organization or operating agreement of
the Company, the Securities Act or any applicable state securities laws.

Section 3.8. No Option, Warrant or Other Right. No Person has any agreement, option, warrant,
preemptive right or any other right capable of becoming a direct or indirect right for the acquisition of the Al
Membership Interests or for the purchase, subscription, or issuance of any unissued membership interests of the
Company.

Section 3.9. Licenses. The Company and its Subsidiaries hold all licenses and permits as may be
requisite for carrying on the Al Business in the manner in which it has heretofore been carried on, and is intended to
be carried on after the Closing, which licenses and permits have been maintained and continue to be in good
standing except where the failure to obtain or maintain such licenses or permits would not have a Material Adverse
Effect on the Al Business.

Section 3.10. Applicable Laws. The Company has not been charged with or received notice of
breach of any laws, ordinances, statutes, regulations, bylaws, orders or decrees to which they are subject or which
apply to them, the violation of which would have a Material Adverse Effect on the Al Business, and the Company is
not in breach of any laws, ordinances, statutes, regulations, bylaws, orders or decrees the contravention of which
would result in a Material Adverse Effect on the Al Business.

Section 3.11. No Defaults. There has not been any default, or the occurrence of any event that with
or without notice or lapse of time or both, would constitute a default in any material obligation of the Company or
any other party to be performed under any of the Al Material Contracts, each of which is in good standing and in full
force and effect.

Section 3.12. Litigation. There are no Actions pending, threatened against or affecting the Al
Members or the Company or any of their respective businesses, properties, assets, rights or permits, other than any
such Action that would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.

Section 3.13. Tax Returns. All tax returns and reports of the Company required by law to be filed
have been filed and are true, complete, and correct, and any taxes payable in accordance with any return filed by the
Company or in accordance with any notice of assessment or reassessment issued by any taxing authority have been
so paid.

Section 3.14. Finder's Fees. Neither the Company nor any of the Al Members is a party to any
agreement which provides for the payment of finder's fees, brokerage fees, commissions or other fees or amounts
which are or may become payable to any third party in connection with the execution and delivery of this Agreement
and the transactions contemplated herein.

Section 3.15. Financial Condition.

(a)  Accounts Payable and Liabilities. There are no material liabilities, contingent or
otherwise, of the Company, except those incurred in the ordinary course of business, and the Company has not
guaranteed or agreed to guarantee any debt, liability, or other obligation of any Person.

(b)  Debt to Related Parties. The Company is not indebted to any Affiliate, manager or
member of the Company, except accounts payable on account of bona fide business transactions of the Company
incurred in the ordinary course of business, including employment agreements.

(c) No Related Party Debt to the Company. No manager, member or Affiliate of the
Company is now indebted to or under any financial obligation to the Company or its Subsidiaries.
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(d)  Material Adverse Change. The Company has not experienced any Material Adverse

Changes.

Section 3.16. Intellectual Property. (a) The Company owns and possesses all right, title and
interest in and to, or have valid and enforceable licenses to use, all of the Intellectual Property necessary for the
operation of the Al Business; (b) no claim by any third party contesting the validity, enforceability, use or ownership
of any Intellectual Property has been made, is currently outstanding or, to the knowledge of the AI Members or the
Company is threatened; (c) the AI Members and the Company have not received any notice of, nor are they aware of
any facts which indicate the likelihood of, any material infringement or misappropriation by, or conflict with, any
third party with respect to any Intellectual Property, nor have the Al Members or the Company received any claim of
infringement or misappropriation of, or other conflict with, any intellectual property rights of any third party; and (d)
the Company has not materially infringed, misappropriated or otherwise conflicted with any intellectual property
rights of any third party, nor are the Al Members or the Company aware of any material infringement,
misappropriation or conflict which will occur as a result of the continued operation of the Al Business as presently
conducted or proposed to be conducted.

Section 3.17. Ordinary Course. The Company has conducted, and continues to conduct, its business
in the ordinary course and has not waived or surrendered any right of material value.

Section 3.18. Pension Plans. There are no pension, profit sharing, group insurance or similar plans
or other deferred compensation plans affecting the Company.

Section 3.19. Compensation Upon Termination or Acquisition. There are no agreements,
commitments or understandings relating to (a) severance pay or separation allowances on termination of

employment of any employee of the Company or (b) any other payments to an employee of the Company that would
be triggered by the sale of the Al Membership Interests.

Section 3.20. Legends. The Al Members understand that the Acquisition Shares have not been
registered under the Securities Act and are subject to restrictions set forth in this Agreement and the Escrow
Agreement, and certificates representing the Acquisition Shares will bear legends required under applicable federal
and state securities laws, and other legends reflecting the restrictions imposed upon the Acquisition Shares by this
Agreement and the Escrow Agreement, and be in substantially the following form:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED OR
QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
SOLD OR TRANSFERRED WITHOUT REGISTRATION UNDER SAID ACT OR AN
EXEMPTION THEREFROM

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE RIGHTS
AND RESTRICTIONS SET FORTH IN (A) THE MEMBERSHIP INTEREST PURCHASE
AGREEMENT DATED AUGUST 20™ , 2023 AMONG GLOBAL TECH INDUSTRIES GROUP,
INC. , Al COMMERCE GROUP, LLC AND THE MEMBERS OF Al COMMERCE GROUP, LLC
AND (B) THE ESROW AGREEMENT DATED AUGUST, 2023 AMONG GLOBAL TECH
INDUSTRIES GROUP, INC., THE MEMBERS OF Al COMMERCE HOLDINGS, LLC AND THE
ESCROW AGENT THEREUNDER

Section 3.21. AI Assets. The Company owns and possesses all right, title, and interest in and to, or
has valid and enforceable licenses to use, all of the Al Assets necessary for the operation of the Al Business, and the
Al Assets are not subject to any Encumbrances or claims that would result in a Material Adverse Effect.

Section 3.22. No Other Representations. Except as expressly provided above, or elsewhere in this
Agreement, the Al Members and the Company do not make to Purchaser any representation or warranty of any kind
or nature.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser makes the representations and warranties to the Al Members set forth in this Article IV. For
purposes of this Article IV, the term “knowledge,” when used below with respect to Purchaser, shall mean the actual
knowledge of Purchaser’s executive officers and directors, as the case may be.

Section 4.1. Organization and Qualification. Purchaser is a corporation duly organized,
validly existing and in good standing under the laws of the State of Nevada. Purchaser has all requisite corporate
power and authority to own, license, use or lease and operate its assets and properties and to carry on its businesses
as they are now conducted, except where the failure to have such power and authority would not individually or in
the aggregate reasonably be expected to result in a Material Adverse Effect.

Section 4.2. Authority; Binding Effect of Agreement. Purchaser has all requisite corporate
power and authority to execute and deliver this Agreement and to perform its respective obligations and consummate
the transactions contemplated by this Agreement. The execution and delivery of this Agreement and the
performance of the transactions contemplated hereby have been duly authorized and no other corporate proceedings
on the part of Purchaser are necessary to authorize the execution and delivery of this Agreement and the
performance by Purchaser of the transactions contemplated hereby. This Agreement has been duly executed and
delivered by Purchaser and, assuming the due authorization, execution and delivery of this Agreement by the Al
Members and the Company, constitutes valid and binding obligations of Purchaser enforceable against Purchaser in
accordance with its terms (subject to bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors’ rights generally and to general principles of equity, regardless of whether enforcement is sought
in a proceeding in equity or at law).

Section 4.3. No Conflicts. The execution and delivery by Purchaser of this Agreement and
the performance of the transactions contemplated hereby do not and will not (i) conflict with or result in a breach of
any provisions of the certificate of incorporation or bylaws of Purchaser, (ii) to the knowledge of Purchaser result in
a violation or breach of or constitute a default (or an event which, with or without notice or lapse of time or both,
would constitute a default) under, or result in the termination of, or the loss of a benefit under or accelerate the
performance required by, or result in a right of termination, modification, cancellation or acceleration under the
terms, conditions or provisions of any contract or other instrument of any kind to which Purchaser is now a party or
by which Purchaser or any of its properties or assets may be bound or affected, or (iii) violate any order, writ,
injunction, decree, statute, treaty, rule or regulation applicable to Purchaser, except with respect to clauses (ii) and
(iii) for such violations, breaches and defaults as would not individually or in the aggregate reasonably be expected
to result in a Material Adverse Effect or for which Purchaser has obtained a valid waiver; provided, however, that
any such violation, breach or default shall be deemed to be a Material Adverse Effect in the event that such
violation, breach or default entitles any person to take an action to invalidate the transactions contemplated by this
Agreement.

Section 4.4. Consents and Approvals. No declaration, filing or registration with, or notice to,
or authorization, consent, order or approval of, any Governmental Authority is required to be obtained or made in
connection with or as a result of the execution and delivery of this Agreement by Purchaser or the performance by
Purchaser of the transactions contemplated by this Agreement, except for such consents, approvals, orders,
authorizations, registrations, declarations and filings as are required to be made under the U.S. federal securities laws
and, for those, the failure of which to obtain would not individually or in the aggregate reasonably be expected to
result in a Material Adverse Effect; provided, however, that any such failure to obtain any required authorization,
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consent, order, or approval of any Governmental Authority with respect to the transactions contemplated hereby
which failure would entitle such Governmental Authority to take any action seeking to invalidate such transactions
shall be deemed to be a Material Adverse Effect.

Section 4.5. No Other Representations. Except as expressly provided above, or elsewhere in this
Agreement, Purchaser does not make to the Al Members or the Company any representation or warranty of any kind
or nature.

ARTICLE V
CLOSING DELIVERIES, COVENANTS AND POST-CLOSING AGREEMENTS

Section 5.1. Deliveries by the Al Members and the Company. At the Closing, the AI Members
and the Company will deliver or cause to be delivered to Purchaser (the “Al Closing Deliveries”):

(a) the original or certified copies of the certificate of organization of the Company, the Company’s
operating agreement, any other organizational documents of the Company, as amended, and all Minute Books,
corporate records, documents and instruments of the Company, the corporate seal of the Company and all other
books, records, agreements and accounts of the Company;

(b) all reasonable consents or approvals required to be obtained by the Company or the Al Members
for the purposes of completing the acquisition and preserving and maintaining their interests in the Al Business;

(c) certified copies of resolutions of the managers of the Company and the AI Members, authorizing
the execution, delivery and implementation of this Agreement and any other documents required to be delivered
by the Company or the Al Members thereunder, in form and substance reasonably satisfactory to Purchaser;

(d) [Reserved.];

(e) the Escrow Agreement, as executed by the Al Members;

(f) the AI Membership Interests, which shall be issued to Purchaser via certificate, together with a
related power of attorney, in form and substance reasonably satisfactory to Purchaser, and such other documents

or instruments as may be reasonably required by Purchaser to effect transfer of the Al Membership Interests to
Purchaser;

(g) such other documents as Purchaser may reasonably require to give effect to the terms and
intentions of this Agreement.

Section 5.2. Deliveries by Purchaser. At the Closing, Purchaser will deliver or cause to be
delivered to the Al Members (“Purchaser’s Closing Deliveries™):

(a) all reasonable consents or approvals required to be obtained by the Purchaser for the purposes of
completing the acquisition;

(b) certified copies of resolutions of its board of directors and, if required, any of its shareholders
authorizing the execution, delivery and implementation of this Agreement by Purchaser and any other documents
required to be delivered by Purchaser thereunder, in form and substance reasonably satisfactory to the Al
Members;

(c) [Reserved.]

(d) the Escrow Agreement, as executed by Purchaser, GTII and the Escrow Agent;
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(e) the Acquisition Shares, which (i) Purchaser shall cause GTII and its transfer agent to issue via
stock certificate in the name of each of the Al Members reflecting the number of Acquisition Shares allocated to
each such Al Members pursuant to Section 2.2 and (ii) shall be delivered by GTII’s transfer agent to the Escrow
Agent to be held in escrow in accordance with the terms and conditions of the Escrow Agreement; and

(f) such other documents as the Al Members may reasonably require to give effect to the terms and
intentions of this Agreement.

Section 5.3. Accrued and Unpaid Taxes. All accrued and unpaid Taxes of the Company and its
Subsidiaries shall be the responsibility of the Al Members and they shall pay any such Taxes accrued and unpaid as
of the Closing Date.

Section 5.4. Earn-Out; Bonus Shares

(a) If, within the twelve (12) month period commencing on the Closing Date (the “Earn-Out
Period”), the Company (i) owns, directly or through a wholly owned subsidiary, at least three (3)
ecommerce domains and (ii) achieves gross revenue during the Earn-Out Period of $4,000,000
(as determined by an accounting firm acceptable to Purchaser), the Acquisition Shares shall be
released from escrow and delivered to the Al Members in accordance with the terms of the
Escrow Agreement. For the avoidance of doubt, the Acquisition Shares shall be delivered to the
Al Members upon the Company achieving gross revenue of $4,000,000. Notwithstanding the
foregoing, if during the Earn-Out Period the Company does not achieve gross revenues of
$4,000,000, the Escrow Agent shall deliver to the AI Members five (5) shares of the Acquisition
Shares per $1.00 of gross revenue achieved by the Company during the Earn-Out Period.
[NOTE: Need to provide what happens if the Earn-Out Milestone is not met since these shares
are the consideration for the membership interests — do they receive a lesser amount of shares,
etc.|

(b) If during any quarter of the Earn-Out Period, the Company achieves gross revenue of not less
than $4,000,000 (as determined by an accounting firm acceptable to Purchaser), the Purchaser
shall cause GTII and its transfer agent to issue and deliver to the Al Members a total of three (3)
shares of GTII common stock for every $1.00 of gross revenue achieved by the Company in
excess of $4,000,000 for the applicable quarter (the “Quarterly Bonus Shares”). The Quarterly
Bonus Shares shall (i) be issued to the AI Members on a pro-rata basis, based on their former
membership interest percentage in the Company set forth in Schedule A, (ii) issued in certificate
form, (iii) not be registered and be subject to the rights and restrictions of Rule 144. The Bonus
Shares shall be issued on a quarterly basis after the Company achieves gross revenue of not less
than $4,000,000.

(¢) If during the Earn-Out Period the Company achieves gross revenue of $10,000,000 (as
determined by an accounting firm acceptable to Purchaser), Purchaser shall cause GTII and its transfer agent to issue
and deliver to the Al Members a total of two million (2,000,000) shares of GTII common stock (the “Annual Bonus
Shares”). The Annual Bonus Shares shall (i) be issued to the AI Members on a pro-rata basis, based on their former
membership interest percentage in the Company set forth in Schedule A, (ii) issued in certificate form, (iii) not be
registered and be subject to the rights and restrictions of Rule 144.

Section 5.5. Buy-Back Rights

(a) Buy-Back Rights. At any time after the Closing and continuing until eighteen (18) months
thereafter (the “Buy-Back Period”), the Al Members shall have the right to buy-back up to 90% of the issued and
outstanding membership interests of the Company from its member(s) (the “Buy-Back Interest”) by providing the
Company and Purchaser with written notice during the Buy-Back Period of their election to acquire the Buy-Back
Interest (the “Buy-Back Notice”). In consideration for the buy-back of the Buy-Back Interest, the Al Members, at
their sole discretion, shall pay to Purchaser (or its designee) (i) $150,000 for each one percent (1%) of the Company’s
membership interest that the Al Members elect to buy-back or (ii) one percent (1%) of the Acquisition Stock received
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by the Al Members for each one percent (1%) of the Company’s membership interest that the Al Members elect to
buy-back (the “Buy-Back Price”). The remaining percentage equity interest of Purchaser in the Company after any
exercise by the Al Members of their buy-back rights hereunder, is referred to herein as the “Purchaser’s Equity
Interest”. The foregoing transactions shall be completed pursuant to a membership interest purchase agreement and/or
other agreements to be agreed upon by the Al Members and Purchaser. If the Company, at any time after the buy-
back, intends to implement any reclassification, consolidation, merger, acquisition, sale (asset or equity), transfer,
share exchange or other corporate action (“Corporate Action”), the Company shall promptly notify and consult with
Purchaser regarding such Corporate Action, and cause the terms of any such Corporate Action to give the Purchaser
the right to maintain Purchaser’s Equity Interest in the Company or any successor entity or property, which terms
shall be subject to the prior reasonable approval of the Purchaser. If the Company, at any time after the buy-back,
intends to become publicly traded on a listed exchange or any quotation service directly, through a parent company,
or through any other entity pursuant to a Corporate Action (“Going Public Transaction”), the Company shall likewise
promptly notify and consult with Purchaser regarding such Going Public Transaction and shall cause the terms of any
such Going Public Transaction to ensure that Purchaser’s equity interest in any such publicly traded entity, as of the
date such entity’s shares become publicly traded, shall be equal to Purchaser’s Equity Interest, which terms shall be
subject to the reasonable approval of Purchaser.

Section 5.6. [Reserved.].
Section 5.7. [Reserved.].

Section 5.8. Public Announcements. Any press release with respect to the execution of this
Agreement or the transactions contemplated hereby shall be made only by Purchaser. Purchaser shall provide the Al
Members with a reasonable opportunity to review and comment on any such press release prior to its dissemination,
and the Al Members shall provide any comments they may have on the press release promptly following their
receipt of the press release. Purchaser shall not issue or cause the dissemination of any press release or other public
announcements or statements with respect to this Agreement or the transactions contemplated hereby without the
consent of the Al Members, which consent will not be unreasonably withheld or delayed, except as may be
otherwise required by law, rule or by any listing agreement with a national securities exchange or trading market.

Section 5.9.  Further Assurances; Post-Closing Cooperation. From time to time after the Closing,
without additional consideration, each of the parties hereto will (or, if appropriate, cause their Affiliates to) execute
and deliver such further instruments and take such other action as may reasonably be requested by the other parties
to make effective the transactions contemplated by this Agreement.

ARTICLE VI
CONDITIONS TO OBLIGATIONS OF PARTIES

Section 6.1. Conditions Precedent to Each Party’s Obligations at the Closing. The respective
obligations of each party to affect the Closing are subject to the fulfillment on or prior to the Closing Date of the
following conditions, which conditions may be waived, in whole or in part, at the option of each party to the extent
permitted by law:

(a) Consents and Approvals. All necessary consents and approvals of any Governmental
Authority or any other Person required for the consummation of the transactions contemplated by this Agreement
shall have been obtained; and

(b) No Orders. No statute, rule, regulation, order, decree or injunction shall have been
enacted,
entered, promulgated or enforced by a Governmental Authority that prohibits the consummation of the transactions
contemplated by this Agreement shall be in effect.
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Section 6.2. Conditions Precedent to the Obligations of AI Members at Closing. The AI Members’
obligations to complete the exchange of the Al Membership Interests for the Acquisition Shares at the Closing is
subject to the fulfillment on or prior to the Closing Date of the following conditions, which conditions may be
waived, in whole or in part, at the option of the Al Members to the extent permitted by law:

(a) Representations and Warranties Correct. The representations and warranties made by
Purchaser in Article IV hereof shall be true and correct in all material respects when made, and shall be true and
correct in all material respects on and as of the Closing Date, except those representations and warranties of
Purchaser that speak as of a certain date or time, provided such representations and warranties shall have been true
and correct in all material respects as of such date or time; and

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be
performed by Purchaser on or prior to the Closing Date, including Purchaser’s Closing Deliveries, shall have been
performed or complied with in all material respects.

() Tax and Legal Opinions. The Company shall have received legal and tax opinions
regarding the acquisition that are acceptable to the Company in its sole discretion.

Section 6.3. Conditions Precedent to the Obligations of Purchaser at Closing. Purchaser’s obligation
to complete the exchange of the Acquisition Shares for the AI Membership Interests at the Closing is subject to the
fulfillment on or prior to the Closing Date of the following conditions, which conditions may be waived, in whole or
in part, at the option of Purchaser to the extent permitted by law:

(a) Representations and Warranties Correct. The representations and warranties made by the
Al Members and the Company in Article III hereof shall be true and correct in all material respects when made, and
shall be true and correct in all material respects on and as of the Closing Date, except those representations and
warranties of the AI Members and the Company that speak as of a certain date or time, provided such
representations and warranties shall have been true and correct in all material respects as of such date or time;

(b) Covenants. All covenants, agreements and conditions contained in this Agreement to be
performed by the Al Members or the Company on or prior to the Closing Date, including the Al Closing Deliveries,
shall have been performed or complied with in all material respects.

() Tax and Legal Opinions. Purchaser shall have received legal and tax opinions regarding
the acquisition that are acceptable to Purchaser in its sole discretion.

ARTICLE VII
LIABILITY AND INDEMNIFICATION

Section 7.1.  Survival of Representations and Warranties.

(a) The representations and warranties of the Al Members, the Company and Purchaser
contained in this Agreement will survive the Closing for a period of twenty-four (24) months commencing on the
Closing Date. Except as otherwise expressly provided in this Agreement, each covenant hereunder to be performed
after the Closing shall survive until fully performed.

(b) No party’s rights hereunder (including rights under this ARTICLE VII) shall be affected
by any investigation conducted by or any knowledge acquired (or capable of being acquired) by such party at any
time, whether before or after the execution or delivery of this Agreement.

Section 7.2  Indemnification of Purchaser by the Al Members. The AI Members shall keep and
save Purchaser and its subsidiaries, and the respective officers, directors, managers, employees, agents and other
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representatives of Purchaser and its subsidiaries (the “Purchaser Indemnified Parties”) harmless from and shall
indemnify and defend the Purchaser Indemnified Parties against any and all Losses, to the extent arising or resulting
from (i) any breach of any representation or warranty of the Al Members or the Company under this Agreement or
any documents delivered pursuant hereto, (ii) any breach or default by the Al Members or the Company of any
covenant or agreement of either under this Agreement or any documents delivered pursuant hereto, (iii) all Taxes of
the Company incurred in or attributable to the period ending or deemed to end on or prior to the Closing Date, and
(iv) any claim by a third party with respect to any act or omission of the Company in the operations of the Al
Business, which claim has accrued, arisen, or come into existence at any time prior to the Closing Date. No provision
in this Agreement shall prevent the Al Members or the Company from pursuing any of their legal rights or remedies
that may be granted to them by law against any person or legal entity other than Purchaser Indemnified Parties.

Section 7.3  Indemnification of the Al Members by Purchaser. Purchaser shall keep and save the Al
Members and their respective officers, directors, managers, employees, agents and other representatives (the “Al
Indemnified Parties”) harmless from and shall indemnify and defend the Al Indemnified Parties against any and all
Losses, to the extent arising or resulting from (i) any breach of any representation or warranty of Purchaser under this
Agreement, (ii) any breach or default by Purchaser under any covenant or agreement of Purchaser under this
Agreement, and (iii) any claim by a third party with respect to any act or omission of the Company in connection
with the operation of its business, which claim has accrued, arisen or come into existence at any time after the
Closing Date. No provision in this Agreement shall prevent Purchaser from pursuing any of its legal rights or
remedies that may be granted to Purchaser by law against any person or legal entity other than Al Indemnified
Parties.

ARTICLE VIII
MISCELLANEOUS

Section 8.1. Notices. All notices, requests and other communications under this Agreement must
be in writing and will be deemed to have been duly given upon receipt by the parties at the following addresses,
facsimiles or email (or at such other address, facsimile or email for a party as shall be specified by notice):

If to the AI Members:

At the contact details set forth in Schedule A.
If to the Company:

AI COMMERCE GROUP, LLC

7 Calle 1, Ste. 204

Guaynabo, PR 00968

Attention: Tommy Wang

Email: tommywang3e@gmail.com

Ifto Purchaser:

Attention:
Facsimile:
Email:

Section 8.2. Entire Agreement. This Agreement supersedes all prior and contemporaneous
discussions and agreements, both written and oral, among the parties with respect to the subject matter of this
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Agreement and constitutes the sole and entire agreement among the parties to this Agreement with respect to the
subject matter of this Agreement.

Section 8.3. Expenses. Except as otherwise expressly provided in this Agreement each party will
pay its own costs and expenses incurred in connection with the negotiation, execution and closing of this Agreement
and the transactions contemplated by this Agreement.

Section 8.4. Waiver. Any term or condition of this Agreement may be waived at any time by the
party that is entitled to the benefit thereof, but no such waiver shall be effective unless set forth in a written
instrument duly executed by or on behalf of the party waiving such term or condition. No waiver by any party of
any term or condition of this Agreement, in any one or more instances, shall be deemed to be or construed as a
waiver of the same or any other term or condition of this Agreement on any future occasion. All remedies, either
under this Agreement or by law or otherwise afforded, will be cumulative and not alternative.

Section 8.5. Amendment. This Agreement may be amended, supplemented or modified only by a
written instrument duly executed by or on behalf of each party to this Agreement.

Section 8.6. No Third-Party Beneficiary. The terms and provisions of this Agreement are
intended solely for the benefit of each party hereto and their respective heirs, personal representatives, successors or
permitted assigns, and it is not the intention of the parties to confer third-party beneficiary rights upon any other
Person.

Section 8.7.  Assignment; Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties named herein and their respective successors and permitted assigns. No party may assign
either this Agreement or any of its rights, interests, or obligations hereunder without the prior written approval of the
other parties hereto; provided, however, that Purchaser may (i) assign any or all of its rights and interests hereunder
to one or more of its Affiliates and (ii) designate one or more of its Affiliates to perform its obligations hereunder (in
any or all of which cases Purchaser nonetheless shall remain responsible for the performance of all of its obligations
hereunder). Any purported assignment in violation of the terms of this Section 8.7 shall be null and void.

Section 8.8. CONSENT TO JURISDICTION AND SERVICE OF PROCESS. EACH PARTY
HEREBY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE UNITED STATES
DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK OR ANY COURT OF THE STATE OF
NEW YORK LOCATED IN THE COUNTY OF NEW YORK IN RESPECT OF ANY ACTION, SUIT OR
PROCEEDING ARISING IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREBY, AND AGREES THAT ANY SUCH ACTION, SUIT OR PROCEEDING SHALL
BE BROUGHT ONLY IN SUCH COURT (AND WAIVES ANY OBJECTION BASED ON FORUM NON-
CONVENIENS OR ANY OTHER OBJECTION TO VENUE THEREIN). Any and all process may be served in
any action, suit or proceeding arising in connection with this Agreement by complying with the provisions of Section
8.1. Such service of process shall have the same effect as if the party being served were a resident in the State of
New York and had been lawfully served with such process in such jurisdiction.

Section 8.9. GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD
TO CONFLICT OF LAWS PRINCIPLES OF SAID STATE.

Section 8.10.  Force Majeure. No party to this Agreement shall be held liable or responsible to any
other party or be deemed to have defaulted under or breached this Agreement for failure or delay in fulfilling or
performing any term of this Agreement when such failure or delay is caused by or results from causes beyond the
reasonable control of the non-performing party, including fires, floods, earthquakes, embargoes, shortages,
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pandemics, epidemics, quarantines, war, acts of war (whether war be declared or not), acts of terrorism, insurrections,
riots, civil commotion, strikes, lockouts or other labor disturbances, acts of God or acts, omissions or delays in acting
by any governmental authority. The non-performing party shall notify the other party of such force majeure within
five (5) Business Days after such occurrence by giving written notice to the other party stating the nature of the event,
its anticipated duration, and any action being taken to avoid or minimize its effect. The suspension of performance
shall be of no greater scope and no longer duration than is necessary and the non-performing party shall use
commercially reasonable efforts to remedy its inability to perform.

Section 8.11.  Invalid Provisions. If any provision of this Agreement is held to be illegal, invalid
or unenforceable under any present or future law, and if the rights or obligations of any party hereto under this
Agreement will not be materially and adversely affected thereby, (a) such provision will be fully severable, (b) this
Agreement will be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
a part hereof, (c) the remaining provisions of this Agreement will remain in full force and effect and will not be
affected by the illegal, invalid or unenforceable provision or by its severance herefrom and (d) in lieu of such illegal,
invalid or unenforceable provision, there will be added automatically as a part of this Agreement a legal, valid and
enforceable provision as similar in terms to such illegal, invalid or unenforceable provision as may be possible.

Section 8.12.  Counterparts. This Agreement may be executed in any number of counterparts,
including by facsimile or digital signature thereof, all of which will constitute one and the same instrument.

Section 8.13.  Interpretation. The parties have participated jointly in negotiating and drafting this
Agreement. If an ambiguity or a question of intent or interpretation arises, this Agreement shall be construed as if
drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by
virtue of the authorship of any provisions of this Agreement.

SIGNATURES APPEAR ON THE NEXT PAGE
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

PURCHASER: THE COMPANY:
GLOBAL TECH INDUSTRIES GROUP, INC. AI COMMERCE GROUP, LLC
Havid Reichman 7C;”47V9/ 0V21*Z9
By: By:
Name: David Reichman Name: Tommy Wang
Title: Chairman/ CEO Title: Manager
THE Al MEMBERS:
AI HOLDINGS, LLC
Tommiy Wasyg
By:

Name: Tommy Wang
Title: Manager
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SCHEDULE A

Al MEMBERS
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SCHEDULE A

AI MEMBERS

NAME

ADDRESS, FAX & EMAIL

% OF MEMBERSHIP INTEREST

Al Holdings LLC

170 Dorado Beach East
Dorado, PR 00646
Tommywang3e@gmail.com

100%

-0 -
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JOINDER AGREEMENT
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JOINDER TO OPERATING AGREEMENT

THIS JOINDER to the Operating Agreement, dated as of , by and among
Al COMMERCE HOLDINGS, LLC, a Puerto Rico limited liability company (the “LLC”) and the member(s)
of the LLC (the “Operating Agreement”), is made and entered into as of , 2023 by and
between the LLC and [ ] (the “Holder”). Capitalized terms used herein but
not otherwise defined shall have the meanings set forth in the Operating Agreement.

WHEREAS, the Holder has acquired 100% of the LLC’s membership interests pursuant to the terms of
that certain Membership Interest Purchase Agreement dated , 2023 among the LLC
members, as “Seller” thereunder, the LLC and the Holder, as “Purchaser” thereunder (the “Purchase

Agreement”); and

WHEREAS, the Purchase Agreement, the Operating Agreement and the LLC require the Holder to
become a party to the Operating Agreement, and the Holder agrees to do so in accordance with the terms hereof;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Joinder
hereby agree as follows:

1. Agreement to be Bound. The Holder hereby agrees that upon execution of this Joinder, it shall
become a party to the Operating Agreement as the sole member and shall be fully bound by, and subject to, all
the covenants, terms and conditions of the Operating Agreement as though an original party thereto and shall be
deemed a Member for all purposes thereof.

2. Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to
the benefit of and be enforceable by the LLC and its successors and assigns and the Holder and any subsequent
holders of its membership interests and the respective heirs, executors, successors and assigns of each of them,
as the case may be, so long as they hold any membership interests.

3. Counterparts. This Joinder may be executed in separate counterparts each of which shall
be an original and all of which taken together shall constitute one and the same agreement.

4. Notices. For purposes of any notice provisions of the Operating Agreement, all notices,
demands or other communications to the Holder shall be directed to Holder as follows:

Attention:
Facsimile:

-4 -
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Email:

5. Waiver of Jury Trial. THE LLC AND THE HOLDER HEREBY EACH WAIVE, TO THE
EXTENT PERMITTED BY APPLICABLE LAW, TRIAL BY JURY IN ANY LITIGATION IN ANY COURT
WITH RESPECT TO, IN CONNECTION WITH, OR ARISING OUT OF THIS JOINDER OR THE
VALIDITY, PROTECTION, INTERPRETATION OR ENFORCEMENT THEREOF. THE LLC AND THE
HOLDER EACH AGREE THAT THIS SECTION IS A SPECIFIC AND MATERIAL ASPECT OF THIS
JOINDER AND WOULD NOT ENTER INTO THIS JOINDER IF THIS SECTION WERE NOT PART OF
THIS JOINDER.

6. Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only
and do not constitute a part of this Joinder.

IN WITNESS WHEREOF, the parties hereto have executed this Joinder as of the date first above
written.

Al COMMERCE HOLDINGS, LLC [ |

By: By:
Name: Name:
Title: Title:

-5 -
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The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they
were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - .....cccoen. Custodian ...................
TEN ENT - as tenants by the entireties (Cust) e
JTTEN - as joint tenants with right of under Uniform Gifts to Minors
survivorship and not as tenants V. Y: SN
in common (State)

Additional abbreviations may also be used though not in the above list.

For Value Receiveq, hereby sell, assign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(PLEASE PRINT OR TYPE NAME AND ADDRESS, INCLUDING ZIP CODE OF ASSIGNEE)

Shares
of the stock represented by the within Certificate, and do hereby irrevocably constitute and appoint

Attorney
to transfer the said stock on the books of the within named Corporation with full power of substitution in the premises.

Dated

NOTICE: THE SIGNATURE TO THIS ASSIGNMENT MUST CORRESPOND WITH THE NAME AS WRITTEN UPON THE FACE
OF THE CERTIFICATE IN EVERY PARTICULAR WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER.

Signature(s) Guaranteed

By
The Signature(s) must be guaranteed by an eligible guarantor institution
(Banks, Stockbrokers, Savings and Loan Associations and Credit Unions
with membership in an approved Signature Guarantee Medallion Program),
pursuant to SEC Rule 17Ad-15

RESTRICTED
This certificate will be held by an escrow agent until the agreed-to
goals stated in section 5.4 (a) of the Membership Interest Partner Agreement,
signed and dated on August 20, 2023, are met.
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT entered into this day of

(year), by and among, Attorney Warren R.

Markowitz Esq. ("Escrow Agent"), and AI Commerce Group, LLC (recipient), and Global
Tech Industries Group, Inc. (GTII) (sender).

WHEREAS

1. The Parties have entered into one or more related transaction agreements establishing the

purpose and goals of this Escrow Agreement,
2. The Parties have agreed to place the payment shares into escrow with the Escrow Agent,

3. Escrow Agent shall not be bound by any modification, cancellation, or rescission of this
Escrow Agreement unless signed in writing by Escrow Agent, Al Commerce Group,

LLC (recipient), and Global Tech Industries Group, Inc. (GTII) (sender).

4. The Parties Agree that Notices, in writing, may be sent via E-mail, fax, personal hand

delivery, or by priority or overnight mail to the addresses set forth below:
e to the Escrow Agent:

Warren R. Markowitz, Esq,

1525 US HWY 380, suite 500-241
Frisco TX 75033

Office: 702-749-5835

Email: Warren@warrenmarkowitzesg.com

e to the Seder:

Page 1 of 5
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e to the Recipient:

5. For the mutual consideration, the mutual exchange, receipt, and sufficiency of which is
hereby acknowledged by the parties, the parties do hereby appoint Warren R. Markowitz
Esq., as escrow agent and Warren R. Markowitz Esq., does hereby agree to accept the

responsibilities of Escrow Agent pursuant to the terms set forth below:

NOW THEREFORE,

1. The sole duty of the Escrow Agent under this Escrow Agreement is to receive the shares

from Global Tech Industries Group, Inc. (GTII) (sender), and to hold these shares

subject to release in accordance with this Escrow Agreement, the Agreement between the

parties, and the receipt of authorization from the interested parties,

2. The shares Received and held by the Escrow Agent are to be disbursed in accordance
with the underlying transaction agreement(s), and upon direction by the Sender to the
location, and recipient info provided by the Receiver, once said shares are considered
earned, and subject free of any restriction placed upon the shares by the parties agreement

and applicable securities law and rules.

3. The Parties recognize that holds, delays, or other limits placed upon the escrowed shares
by the transfer agent, or other applicable institution is outside of the control of the Escrow
Agent, and Escrow Agent shall not be responsible for any delays, or losses associated

with such,

4. The Parties acknowledge and agree that Escrow Agent will not be liable to any person
or party for mis delivery of the escrow assets, unless the mis delivery is due to

Escrow Agent's willful breach of this Escrow Agreement or gross negligence.

Page 2 of 5

Doc ID: 25f8bbe6dbbd8bf73a18fa7909887049096a13fd



5. The Escrow Agent:

1. shall be under no duty to enforce the transaction agreement or the terms of the

transaction,

2. shall be under no duty to hold the subject property/shares on behalf of either party if
the related transaction agreement is breeched, therefore causing the Escrow Agent to
return the subject property/shares to Sender after the curing period has elapsed and

notice has been given to the Escrow Agent by the Sender.

3. If the holding period of the Escrow Agent exceeds 12 months, the Escrow Agent may
return the subject property/shares to the Sender unless compensation for extending the

holding period is offered to and accepted by the Escrow Agent by the parties.

6. The Escrow Agent may conclusively rely upon, and shall be protected in acting upon, any
statement, certificate, notice, request, consent, order, approval, or other document believed
by the Escrow Agent to be genuine and to have been given, signed, or presented by the
proper party or parties. The Escrow Agent shall have no duty or liability to verify any
statement, certificate, notice, request consent, order, approval, or other document, and the
Escrow Agent's sole responsibility shall be to act only as expressly set forth in this Escrow

Agreement.

7. The Parties shall provide information sufficiently acceptable to the Escrow Agent to fulfill
the Anti-Money Laundering requirements that are or may be in effect under applicable

United States Law.

8. If, for any reason, the Escrow Agent is unable or unwilling to continue to act as escrow
agent, the Escrow Agent shall give written notice to the parties of its inability or
unwillingness to be the Escrow Agent, and shall transfer any Funds or property remaining
in its custody to the person or persons designated by the parties or in accordance with the

directions, or a final order or judgment of a court of competent jurisdiction.

Page 3 of 5
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9. Form of Signature. The parties agree to accept a fax transmission copy of their respective

actual signatures as evidence of their actual signatures to this Agreement and any

modification or amendment of this Agreement,

10. No Third-Party Beneficiaries. This Agreement is solely for the benefit of the parties and
their respective successors and permitted assigns, and no other person has any right,

benefit, priority or interest under or because of the existence of this Agreement.

11. This Escrow Agreement shall be governed and construed and enforced in accordance with
Laws of the State of New York, in the Federal Courts in the State of Texas, located in the

Eastern District of Texas, Las Vegas, without regard to the conflict of laws principles.

<< Signature Page to Follow>>

Page 4 of 5

Doc ID: 25f8bbe6dbbd8bf73a18fa7909887049096a13fd



IN WITNESS WHEREOQOF, we have hereunto set our hands and seals this day of

J‘f%ﬁ 184 2

Al Commerce Group, LLC (recipient), Global Tech Industries Group, Inc. (GTII)
d . .
Tommiy Wasg (senden)y et Rocchman
By: authorized agent of recipient. By: authorized party of sender
ESCROW AGENT:
[/
Warren Markowitz Esq
Page 5 of 5
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Mr. Warren Markowitz, Esq.

1525 US Highway 380, Ste. 500, #241
Frisco, TX 7503
warren@warrenmarkowitzesq.com
214.308.6911

Dear Warren:

Pursuant to the two attached agreements, copies of which you already possess, please remove
Certificate 1297, issued to Al Commerce Group, LLC, (attn: Mr. Tommy Wang), in the amount of
twenty million (20,000,000) shares of the Company’s common stock, from the Escrow account under
your trusteeship, and send it to Liberty Stock Transfer Company, Inc. at the end of the business day,
for immediate return to the Company’s stock treasury.

The address for Liberty Stock Transfer Company, Inc. is:
788 Shrewsbury Avenue, Suite 2163

Tinton Falls, NJ 07724

jeff@libertystocktransfer.com

732.372.07724

Please send by UPS ground.

Thank you,

Kathy M. Griffin, President & Director

Cc: David Reichman
Frank Benintendo
Teri Pham
Jeff English

Global Tech Industries Group, Inc.
511 Sixth Avenue, Suite 800, New York, NY 10011« 212.204.7926  Fax: 702.960.4321
Stock Symbol OTC: GTII

Doc ID: 03ed5ae997fb4c67647e8876208780867f68eab68
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TERI T. PHAM (SBN 193383)
tpham@epgrlawyers.com

JESSE K. BOLLING (SBN 286267)
jbolling@epgrlawyers.com
MICHAEL F. PINTO (SBN 340775)
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ENENSTEIN PHAM GLASS & RABBAT LLP

3200 Bristol Street, Suite 500
Costa Mesa, CA 92626
Tel.: (714) 292-0262

Attorneys for Plaintiffs

Global Tech Industries Group, Inc., David Reichman, and Luke Rahbari

UNITED STATES DISTRICT COURT

CENTRAL DISTRICT OF CALIFORNIA

GLOBAL TECH INDUSTRIES GROUP,
INC., a NEVADA corporation; DAVID
REICHMAN, an individual; and LUKE
RAHBARI, an individual,

Plaintiffs,

V.

RICHARD A. HOFMAN, an individual; and
DOES 1 through 10, inclusive,

Defendants.

Case No.: 2:24-CV-05615-HDV-MAAX

Hon. District Judge: Hernan D. Vera
Magistrate Jude: Maria A. Audero

FIRST AMENDED COMPLAINT FOR:

1. Defamation — Libel/Slander
2. Trade Libel

FIRST AMENDED COMPLAINT
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Plaintiffs Global Tech Industries Group, Inc. (“GTII”), David Reichman (“Reichman”),
and Luke Rahbari (“Rahbari”) (collectively “Plaintiffs”) are informed and believe and therefore
allege the following against Defendants Richard A. Hofman (“Hofman”), and DOES 1 through

10, inclusive, (collectively “Defendants”).

INTRODUCTION

1. Since at least February 2024, Richard Hofman has engaged in a smear campaign
against GTII, spreading false and malicious lies about GTII, its Board of Directors, Chief
Executive Officer, David Reichman, and Chief Operating Officer, Luke Rahbari.

2. Hofman is a serial social media persona, who posts videos and commentary
online masquerading as financial advice. Upon information and belief, Hofman operates a
YouTube channel entitled “KNOT LEGAL ADVICE” (@Knotlegaladvice280). The channel
purports to give a “view of current legal issues from the perspective of a practicing lawyer with
over 30 years’ experience.” As of June 2024, the channel has over 235 videos and more than
3,860 subscribers. Upon information and belief, Hofman operates an X (formerly Twitter)
account entitled @Rahraw999. As of June 2024, this account has over 4,417 posts and more than
5,079 followers.

3. Among other things, Hofman repeatedly misstates and obfuscates GTII’s financial
statements to mislead and fear-monger shareholders and the public. On information and belief,
Hofman is not a CPA, auditor, or accountant, and either does not know how to read financials or
is intentionally misstating them in order to pursue his own goals of destroying any and all
confidence and faith shareholders have in the board and management of GTII.

4. Hofman moreover repeatedly states that GTII has intentionally turned down and
destroyed billions of dollars in business deals in order to damage GTII. These accusations are
wholly false and lack any basis in fact. These statements serve only to undermine and damage
GTII, its board, and management.

5. While Hofman self-aggrandizes as a proclaimed "white knight," in reality he
appears to be nothing more than a delusional failed attorney. Most recently, Hofman brought an

action against Fidelity and FINRA that he was forced to “voluntarily” dismiss after multiple

2
FIRST AMENDED COMPLAINT
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losses in Federal court and arbitration proceedings. Hofman has also been disciplined and
suspended by the California State Bar on multiple occasions.

6. Plaintiffs have been left with no other choice but to file this lawsuit to protect
themselves, the company, and preserve shareholder value.

THE PARTIES

7. Plaintiff GT1I is a Nevada corporation that at all times mentioned in this
Complaint, maintains its principal place of business in the City of New York, State of New York.

8. Plaintiff Reichman is an individual that at all times mentioned in this Complaint,
has been a resident of the City of New York, State of New York.

9. Plaintiff Rahbari is an individual that at all times mentioned in this Complaint, has
been a resident of the City of Fairfield, State of Connecticut.

10.  Oninformation and belief, Defendant Hofman is an individual, that at all times
mentioned in the Complaint, has been a resident of the City of Agoura Hills, County of Los
Angeles, State of California. Hofman is an attorney presently licensed to practice law in the
State of California, but has on multiple occasions been disciplined or suspended by the
California State Bar.

11.  The true names and capacities, whether individual, corporate, associate, or
otherwise, of the defendants named herein as DOES 1 through 10, inclusive, are unknown to
Plaintiffs, and Plaintiffs therefore sue such defendants by such fictitious names and will amend
this Complaint to show the true names and capacities when the same have been ascertained.
Plaintiffs are informed and believe, and based thereon allege, that each of the parties designated
as a DOE was acting in the capacity as an agent, employee, representative or alter ego of the
Defendants named herein and is responsible in some manner for the acts alleged herein and
thereby proximately caused injuries and damages to Plaintiffs as herein alleged.

JURISDICTION AND VENUE

12.  Jurisdiction is proper in the State of California because the acts and/or omissions

alleged herein were committed, and the harm suffered, within the State of California.

3
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13. Plaintiff GTII is a Nevada corporation, with its principal place of business in the
City of New York, State of New York. Plaintiff Reichman is a citizen of New York. Plaintiff
Rahbari is a citizen of Connecticut.

14. On information and belief all defendants are citizens of California.

15.  This court has original jurisdiction under 28 USC § 1332, in that it is a civil action
between citizens of different states in which the matter in controversy exceeds, exclusive of costs
and interest, seventy-five thousand dollars.

16.  Venue is proper in Los Angeles County and the Central District of California
because at least one of the Defendants resides within Los Angeles County, State of California.

17.  This action seeks an amount in excess of the jurisdictional minimum of this Court.

COMMON ALLEGATIONS

18.  Plaintiff GTII is a publicly traded company specializing in the pursuit of acquiring
new and innovative technologies. The company works across various and diverse industry
sectors to find potential partners and assist them in animating their business plans or facilitating
them through joint venture, or stock purchase, to spin out on their own.

19.  Plaintiff Reichman is the Chief Executive Officer of GTII and has been the
Chairman of the Board of GTII for over fifteen years. Prior to joining GTII, Reichman
maintained a Business Management and Tax Law consulting group, and he is licensed by the US
Treasury/Internal Revenue Service. Reichman also previously worked for The American Express
Company where he held several positions, including Manager of Budget and Cost. During his
tenure at American Express, he developed, along with Control Data Corporation, a Flexible
Budgeting System for Management Control of International Operations, and the use of Time-
Share computer equipment.

20. From at least February 2024 to the present, Defendant Hofman published
numerous offensive and false statements regarding Defendants to others on his YouTube videos
and in X (formerly Twitter) postings.

21.  Among other defamatory statements, Hofman made the following false
statements:

4
FIRST AMENDED COMPLAINT
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GTI1I management diluted, stole, and/or misappropriated money from GTII
(YouTube, $GTII The story explained, May 25, 2024,
https://www.youtube.com/watch?v=5k1VQ-TNNc4; YouTube, GTII update &
MMTLP, April, 27, 2024, https://www.youtube.com/watch?v=tT-DcsPGjyY);

. GTII management “looted the blank out of this company” (YouTube, $Kramer

$GTII SMMTLP, May 14, 2024,
https://www.youtube.com/watch?v=gpBqgg5folhl);

GTI1I management is engaged in criminal conduct and would end up in jail
(YouTube, $GTII SALPINE The Shenanigans Part 1, May 4, 2024,

https://www.youtube.com/watch?v=pA8wY pgHmj8);

. GTII senior management is not mentally competent (YouTube, $GTHI SALPINE

The Shenanigans Part 1, May 4, 2024,
https://www.youtube.com/watch?v=pA8wYpgHm;j8; YouTube, $GTII "SR"
MANAGEMENT SEEMINGLY ADMIT MATERIAL INCOMPETENCE, April
13, 2024, https://www.youtube.com/watch?v=PfkzwWQ(E_ic);

GTIl management was engaged in criminal conduct, including defalcation, fraud,
securities fraud, and bad faith (YouTube, $GTII SALPINE The Shenanigans Part
1, May 4, 2024, https://www.youtube.com/watch?v=pA8wY pgHm|8);

GTII management was engaged in a systematic attempt to mislead shareholders

(Hofman email to info@gtii-us.com, March 8, 2024);

. GTII management had violated their fiduciary duties and was engaged in ongoing

unethical conduct (YouTube, $GTII $ALPINE The Shenanigans Part 1, May 4,

2024, https://www.youtube.com/watch?v=pA8wY pgHm;j8);

. GTII management conspired with others, including GTII’s former auditors, to

hide or cover up insider trading activities (YouTube, $GTIl SALPINE The
Shenanigans Part 1, May 4, 2024,

https://www.youtube.com/watch?v=pA8wY pgHmj8);

5
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GTIl management intentionally turned down and destroyed billions of dollars in
business deals in order to damage GTII (YouTube, $GTII "SR MANAGEMENT
SEEMINGLY ADMIT MATERIAL INCOMPETENCE, April 13, 2024,
https://www.youtube.com/watch?v=PfkzwWQqE _ic);

GTII has lost hundreds of millions in revenue while continuing to pay its
executives’ salaries (YouTube, $GTII 10K IS NAUSEATING AND
SHOCKING, April 16, 2024,

https://www.youtube.com/watch?v=S96ajQchYzU);

. GTII has issued counterfeit shares (YouTube, $GTIIl WE ARE NOT GULLIBLE,

June 19, 2024, https://www.youtube.com/watch?v=RONx5IpfCLM);
Reichman was acting with “improper purposes” and was “diverting assets”
(YouTube, $GTIHI SALPINE The Shenanigans Part 1, May 4, 2024,

https://www.youtube.com/watch?v=pA8wY pgHm;8).

. “Management is trying to let Gtii die. They did not do their last filing.” (X,

9:15AM, 6/5/24).

. “Mr. Rahbari may be a very qualified, experienced guy. He is with Equity Armor

investments, EALI is | believe how it is referenced. Which is a hedge fund, which
according to the way I read it, my perception was that shorting is an aspect of
their business.” (YouTube, $SGTII TODAY, July 12, 2024,

https://www.youtube.com/watch?v=IE9qmJ8IEDS);

. “Mr. Rahabri’s firm is a hedge fund that does shorts.” (YouTube, $GTII TODAY,

July 12, 2024, https://www.youtube.com/watch?v=IE9gmJ8IiEDS);
Mr. Rahbari has violated his fiduciary duties by covering up the misdeeds of the
GTII board and management. (YouTube, $GTII TODAY, July 12, 2024,
https://www.youtube.com/watch?v=IE9qmJ8IEDS);
Mr. Rahbari and EAI have a large short position in GTII, or they are assisting
others who have a large short position in GTII. (YouTube, $GTIl TODAY, July
12, 2024, https://www.youtube.com/watch?v=IE9qmJ8IiEDS);

6
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Mr. Rahbari’s professional relationship with Mr. Reichman creates a conflict of
interest, and Mr. Rahbari is therefore unable to act in the best interests of
shareholders. (YouTube, $GTII TODAY, July 12, 2024,
https://www.youtube.com/watch?v=IE9gmJ8IED8S);

There is $4,000,000 in cash unaccounted for at GTII. (YouTube, $GTII TODAY,
July 12, 2024, https://www.youtube.com/watch?v=IE9gmJ8IiED8S);

Mr. Rahbari is unable to control the business of GTII because Mr. Reichman
hired him and has agreed to pay any legal bills associated with his position at
GTIL (YouTube, $GTII TODAY, July 12, 2024,
https://www.youtube.com/watch?v=IE9qmJ8IEDS).

Each of these statements were completely false and made by Hofman without any

factual basis with the intent to cause damage and harm to GTII and its Board of Directors,

including Reichman.

GTII management has not diluted, stolen, or misappropriated any funds from
GTIL.

GTI1I management has not looted or stolen any cash or shares from GTII.

All GTII senior management are mentally competent and capable of performing
their duties.

GTI1I management is not now, nor we they ever, engaged in criminal conduct.
GTI1I management has not misused or misappropriated funds, committed fraud of
any kind, or acted in bad faith.

GTI1I management has not engaged in any attempt to mislead shareholders.
GTII management has not engaged in any unethical conduct, including any
violation of their fiduciary duties.

GTII management has not conspired to hide or cover up any insider trading
activities. Further, GTIl management has not engaged in any illegal insider

trading activities.

7
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i. GTII management has not turned away any viable business deals in an attempt to
damage GTII. GTII management has diligently sought profitable business deals in
which to engage.

J.  GTII has not purposefully lost hundreds of millions of dollars in revenue.

k. GTII has not issued any illegal or counterfeit shares.

I. Mr. Reichman has not acted with any improper purposes, including the diverting
of any GTII assets for his own personal gain.

m. GTIl management is not letting GTII die. GTIlI management has continued to
work diligently to bring GTII into compliance with all reporting requirements.

n. Equity Armor Investments (“EAI”) is not a hedge fund. EAI is a Securities and
Exchange Commission (“SEC”) Registered Investment Advisor (“RIA”). EAI
does not and has never engaged in stock shorting.

0. Mr. Rahbari has not breached his fiduciary duty to shareholders in any way.

p. EAIl and Mr. Rahbari are not assisting or otherwise advising any individuals or
hedge funds that have a short position in GTII.

g. Mr. Rahbari is not now, nor has he ever, “covered up” any illegal activity or
malfeasance by the GTII board. Mr. Rahbari’s relationship with Mr. Reichman
does not create a conflict of interest.

r. There is not $4,000,000 in cash unaccounted for at GTII.

FIRST CAUSE OF ACTION

Defamation — Libel/Slander
(By all Plaintiffs against all Defendants)
23.  Plaintiffs incorporate by reference all of the allegations stated in Paragraphs 1
through 22, inclusive, as if fully set forth herein.
24.  As alleged above, from at least February 2024 to the present, Defendant Hofman
published numerous offensive and false statements regarding Plaintiffs to others on YouTube

videos and in X postings.

8
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25. Because of the nature of Hofman’s false statements, Hofman’s false statements
tended to injure Plaintiffs in their occupation and/or expose them to hatred, contempt, ridicule,
shame, or to discourage others from associating or dealing with them.

26. The recipients of these defamatory statements reasonably understood Hofman’s
statements to mean that, among other things, Plaintiffs committed fraud, engaged in criminal
misconduct, or had breached their duties to the public and shareholders.

27.  Hofman failed to use reasonable care to determine the truth or falsity of his
statements, and to the contrary, knew his statements to be false and published them solely in
furtherance of his apparent vendetta against Plaintiffs.

28.  Hofman’s statements were not privileged.

29.  As aproximate result of the acts of defendants described herein, Plaintiffs have
suffered damages in an amount to be determined at trial, but which Plaintiffs believe to be in
excess of $1,000,000.

30.  The conduct of Hofman as described above was undertaken with the intent to
injure, or with a willful and conscious disregard of Plaintiffs’ rights, and constitutes oppressive,
malicious, and fraudulent conduct warranting an award of punitive damages in an amount
appropriate to punish and set an example of Defendants.

SECOND CAUSE OF ACTION

Trade Libel
(By Plaintiff GTII against Defendants Hofman and DOES 1 through 10, inclusive)

31.  Plaintiffs incorporate by reference all of the allegations stated in Paragraphs 1
through 30, inclusive, as if fully set forth herein.

32. Hofman’s false and defamatory statements disparaged the quality of GTII’s
product and/or services. Hofman’s defamatory statements serve only to undermine and disparage
GTII, and sow dissent and mistrust amongst its shareholders and the public — discouraging
investment and growth opportunities.

33. Hofman made these false statements to persons other than Plaintiffs.

9
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34. Hofman failed to use reasonable care to determine the truth or falsity of his
statements, and to the contrary, knew his statements to be false and published them solely in
furtherance of his apparent vendetta against Plaintiffs.

35. Hofman knew or should have known that others may act in reliance on his false
and defamatory statements, causing GTII financial loss.

36.  Hofman’s statements were not privileged.

As a proximate result of the acts of Defendants described herein, Plaintiff GTII has
suffered damages in an amount to be determined at trial, but which Plaintiffs believe to be in
excess of $1,000,000.

PRAYER FOR RELIEF

WHEREFOR, Plaintiffs Global Tech Industries Group, Inc., David Reichman, and Luke

Rahbari pray for judgment in their favor and against Defendant Richard A. Hofman and Does 1-

10 as follows:
1. For general and compensatory damages in an amount to be proven at trial;
2. For attorney’s fees as allowed by law;
3. For punitive damages in an amount to be proven at trial,
4. For costs of suit; and
5. For such other and further relief as the Court may deem just and proper.

Dated: July 22, 2024 ENENSTEIN PHAM GLASS AND RABBAT, LLP
By: 4 J é‘\
Teri T. Pham

Jesse K. Bolling

Michael F. Pinto

Attorneys for Plaintiffs Global Tech Industries
Group, Inc., David Reichman, and Luke Rahbari
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DEMAND FOR JURY TRIAL
Plaintiffs Global Tech Industries Group, Inc., David Reichman, and Luke Rahbari hereby

demand a trial by jury of all matters triable by jury in the above-entitled matter.

Dated: July 22, 2024 ENENSTEIN PHAM GLASS AND RABBAT, LLP
—
By: A (o
Teri T. Pham

Jesse K. Bolling

Michael F. Pinto
Attorneys for Plaintiffs Global Tech Industries
Group, Inc., David Reichman, and Luke Rahbari

11
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Pursuant to Nev.R.Civ.P. 5(b), I hereby certify that on September 6, 2024, I served a true and

correct copy of the foregoing:

SUPPLEMENTAL DECLARATION OF KATHY GRIFFIN

electronically via the court’s e-filing system Odyssey eFileNV, including the following interested parties

named below:

Chad F. Clement, Esq.
Alexander K. Calaway, Esq.
Marquis Aurbach

10001 Park Run Drive

Las Vegas, Nevada 89145
Telephone: (702) 382-0711
Facsimile: (702) 382-5816
clement@maclaw.com
acalaway@maclaw.com
Attorneys for Plaintiff

CERTIFICATE OF SERVICE

Johnny G. Balbuena

DECLARATION OF KATHY
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