SURGE COMPONENTS, INC.
95 EAST JEFRYN BOULEVARD
DEER PARK, NEW YORK 11729
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
The annual meeting of the stockholders of SURGE COMPONENTS, INC., a New York corporation (the
“Company”) will be held on April 30, 2010, at the Holiday Inn, 3845 Veterans Memorial Highway, Ronkonkoma,
New York 11779 at 9:30 a.m. for the purposes of:
To vote on a proposal to approve an amendment to our certificate of incorporation to classify our board;
To vote on the election of the persons named herein as nominees for directors of the Company, to hold office
for staggered terms of one, two and three years and until successors are duly elected and qualified;
To vote on a proposal to approve an amendment to our certificate of incorporation to increase our authorized
shares of common stock from 25,000,000 to 75,000,000;
To vote on a proposal to approve an amendment to our certificate of incorporation to increase our authorized
shares of blank check preferred stock from 1,000,000 to 5,000,000;
To vote a proposal to approve the Company’s 2010 Incentive Stock Plan;
To vote on a proposal to transfer all of the assets of the Company to a wholly-owned subsidiary; and
To vote on a proposal to approve the reincorporation of the Company as a Nevada corporation.
Only stockholders of record at the close of business on March 12, 2010, will be entitled to attend and vote
at the meeting. A list of all stockholders entitled to vote at the annual meeting, arranged in alphabetical order and
showing the address of and number of shares held by each stockholder, will be available at the principal office of the
Company during usual business hours, for examination by any stockholder for any purpose germane to the annual
meeting for 10 days prior to the date thereof. The proxy materials will be mailed to stockholders on or about March
22, 2010.
By Order of the Board of Directors
/s/ Ira Levy
Chief Executive Officer, President
Chief Financial Officer, and Director

WHETHER OR NOT YOU PLAN ON ATTENDING THE MEETING IN PERSON, TO ENSURE THAT
YOUR VOTE IS COUNTED, PLEASE VOTE AS PROMPTLY AS POSSIBLE.

SURGE COMPONENTS, INC.
95 EAST JEFRYN BOULEVARD
DEER PARK, NY 11729

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 30, 2010

SOLICITATION OF PROXIES
The enclosed proxy is solicited by the Board of Directors of SURGE COMPONENTS, INC., a New York
corporation (the “Company”, “Surge Components”, “we”, “us”, or “our”), for use at the annual meeting of the
Company’s stockholders to be held at the Holiday Inn, 3845 Veterans Memorial Highway, Ronkonkoma, New York
11779 at 9:30 a.m. and at any adjournments thereof. Whether or not you expect to attend the meeting in person,
please vote your shares as promptly as possible to ensure that your vote is counted. The proxy materials will be
mailed to stockholders on or about March 22, 2010.
REVOCABILITY OF PROXY AND SOLICITATION
Any stockholder executing a proxy that is solicited hereby has the power to revoke it prior to the voting of
the proxy. Revocation may be made by attending the annual meeting and voting the shares of stock in person, or by
delivering to the Secretary of the Company at the principal office of the Company prior to the annual meeting a
written notice of revocation or a later-dated, properly executed proxy. Solicitation of proxies may be made by
directors, officers and other employees of the Company by personal interview, telephone, facsimile transmittal or
electronic communications. No additional compensation will be paid for any such services. This solicitation of
proxies is being made by the Company which will bear all costs associated with the mailing of this proxy statement
and the solicitation of proxies. In addition, the Company may retain an outside firm to solicit proxies from
shareholders and, if such a firm is retained, the Company will pay the expenses in connection therewith.

RECORD DATE
Only stockholders of record at the close of business on March 12, 2010, will be entitled to receive notice
of, attend and vote at the meeting.

ACTION TO BE TAKEN UNDER PROXY
Unless otherwise directed by the giver of the proxy, the persons named in the form of proxy, namely, Ira
Levy, our Chief Executive Officer, President, Chief Financial Officer and Director, and Steven J. Lubman, Vice
President, Secretary and Director, or either one of them who acts, will vote
xFOR approval of an amendment to our certificate of incorporation to divide our Board into three classes, each
such class as nearly equal in number as the then authorized number of Directors constituting the Board of
Directors permits with the term of office expiring each year;

x

FOR the election of the six persons named herein as nominees for directors of the Company, for staggered
terms of one, two and three years and until successors are elected and qualified;

x

FOR approval of an amendment to our certificate of incorporation to increase our authorized shares of common
stock from 25,000,000 to 75,000,000;

x

FOR approval of an amendment to our certificate of incorporation to increase our authorized shares of blank
check preferred stock from 1,000,000 to 5,000,000;

x

FOR approval of the Company’s 2010 Incentive Stock Plan;

x

FOR approval of a proposal to transfer all of the assets of the Company to a wholly-owned subsidiary;

x

FOR approval of the reincorporation of the Company as a Nevada corporation; and

x

According to their judgment, on the transaction of such matters or other business as may properly come before
the meeting or any adjournments thereof.

Should any nominee named herein for election as a director become unavailable for any reason, it is
intended that the persons named in the proxy will vote for the election of such other person in his stead as may be
designated by the Board of Directors. The Board of Directors is not aware of any reason that might cause any
nominee to be unavailable.
WHO IS ENTITLED TO VOTE; VOTE REQUIRED; QUORUM
As of March 12, 2010, there were 8,929,125 shares of common stock issued and outstanding. Stockholders
are entitled to one vote for each share of common stock held by them.
A majority of the outstanding shares of common stock (4,464,563 shares), present in person or represented
by proxy, will constitute a quorum at the meeting. For purposes of the quorum and the discussion below regarding
the vote necessary to take stockholder action, stockholders of record who are present at the annual meeting in person
or by proxy and who abstain, including brokers holding customers’ shares of record who cause abstentions to be
recorded at the meeting, are considered stockholders who are present and entitled to vote and are counted towards
the quorum.
The entire cost of soliciting proxies will be borne by the Company. Only shareholders of record of the
Company's 8,929,125 shares of Common Stock (the "Common Stock") outstanding at the close of business on
March 12, 2010 will be entitled to vote. Each share of Common Stock is entitled to one vote. Holders of a majority
of the outstanding shares of Common Stock must be represented in person or by proxy in order to achieve a
quorum. All shares of our Common Stock represented in person or by proxy (including shares which abstain or do
not vote for any reason with respect to one or more of the matters presented for stockholder approval) will be
counted for purposes of determining whether a quorum is present at the Annual Meeting. Abstentions will be
treated as shares that are present and entitled to vote for purposes of determining the number of shares present and
entitled to vote with respect to any particular matter, but will not be counted as a vote in favor of such matter.
Accordingly, an abstention from voting on a matter has the same legal effect as a vote against the matter. If a broker
or nominee holding stock in street name indicates on the proxy that it does not have discretionary authority to vote
as to a particular matter (broker non-votes), those shares will not be considered as present and entitled to vote
with respect to such matter. Accordingly, a broker non-vote on a matter has no effect on the voting on such matter.
The Company has also authorized and issued 32,700 shares of Series C Preferred Stock which has no voting rights.
The proxy statement, the attached notice of meeting, the enclosed form of proxy and the Annual Report are being
mailed to shareholders on or about March 22, 2010. The mailing address of the Company's principal executive
offices is 95 East Jefryn Boulevard,Deer Park, NY 11729.
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QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS
Why am I receiving these materials?
Surge Components, Inc. has delivered printed versions of these materials to you by mail, in connection with
the Company’s solicitation of proxies for use at the annual meeting of stockholders to be held on April 30, 2010, at
3845 Veterans Memorial Highway, Ronkonkoma, New York 11779 at 9:30 a.m. These materials describe the
proposals on which the Company would like you to vote and also give you information on these proposals so that
you can make an informed decision. We are mailing our proxy materials to all stockholders of record entitled to vote
at the annual meeting on or about March 22, 2010.
In this proxy statement, Surge Components, Inc. is referred to as “the Company,” “Surge Components”,
“we,” “us” or “our”.
What is included in these materials?
These materials include:
•

this proxy statement for the annual meeting; and

• the proxy card.

What is the proxy card?
The proxy card enables you to appoint Ira Levy, our Chief Executive Officer, President, Chief Financial
Officer and Director, and Steven J. Lubman, our Vice President, Secretary and Director, as your representative at the
annual meeting. By completing and returning a proxy card, you are authorizing these individuals to vote your shares
at the annual meeting in accordance with your instructions on the proxy card. This way, your shares will be voted
whether or not you attend the annual meeting.
What items will be voted on?
You are being asked to vote on:
A proposal to approve an amendment to our certificate of incorporation to classify our board;
The election of the persons named herein as nominees for directors of the Company, to hold office for staggered
terms of one, two and three years and until successors are duly elected and qualified;
A proposal to approve an amendment to our certificate of incorporation to increase our authorized shares of
common stock from 25,000,000 to 75,000,000;
A proposal to approve an amendment to our certificate of incorporation to increase our authorized shares of
blank check preferred stock from 1,000,000 to 5,000,000;
The approval of the Company’s 2010 Incentive Stock Plan;
A proposal to transfer all of the assets of the Company to a wholly-owned subsidiary; and
The approval of the reincorporation of the Company as a Nevada corporation.
We will also transact any other business that properly comes before the annual meeting.
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How does the Board of Directors recommend that I vote?
Our Board of Directors unanimously recommends that you vote your shares FOR Proposal No. 1 (to
approve a proposal to amend the Company’s certificate of incorporation to divide the board of Directors into three
classes); FOR Proposal No. 2 (to approve the election of 6 directors nominated by the board to hold office for
staggered terms of one, two and three years and until their successor is elected and qualified); FOR Proposal No. 3
(to approve an amendment to the Company’s certificate of incorporation to increase our authorized shares of
common stock from 25,000,000 to 75,000,000); FOR Proposal No. 4 (to approve an amendment to the Company’s
certificate of incorporation to increase our authorized shares of blank check preferred stock from 1,000,000 to
5,000,000); FOR Proposal No. 5 (approval of the Company’s 2010 Incentive Stock Plan); FOR Proposal No. 6 (to
transfer all of the assets of the Company to a wholly-owned subsidiary of the Company); and FOR Proposal No. 7
(to reincorporate in the State of Nevada).
Who can vote at the annual meeting of stockholders?
There were 8,929,125 shares of common stock outstanding on March 12, 2010 held by 235 holders of
record. Only stockholders of record at the close of business on March 12, 2010 are entitled to receive notice of, to
attend, and to vote at the annual meeting. Each share is entitled to one vote. All shares of common stock shall vote
together as a single class. Information about the stockholdings of our directors and executive officers is contained in
the section of this proxy statement entitled “Security Ownership of Certain Beneficial Owners and Management” on
page 6 of this proxy statement.
What is the difference between a stockholder of record and a beneficial owner of shares held in street name?
Most of our stockholders hold their shares in an account at a brokerage firm, bank or other nominee holder,
rather than holding share certificates in their own name. As summarized below, there are some distinctions between
shares held of record and those owned beneficially in street name.
Stockholder of Record
If on March 12, 2010, your shares were registered directly in your name with our transfer agent,
Continental Stock Transfer & Trust Company, you are considered a stockholder of record with respect to those
shares, and the proxy materials were sent directly to you by the Company. As the stockholder of record, you have
the right to direct the voting of your shares by returning the proxy card to us. Whether or not you plan to attend the
annual meeting, please complete, date, sign and return a proxy card to ensure that your vote is counted.
Beneficial Owner of Shares Held in Street Name
If on March 12, 2010, your shares were held in an account at a brokerage firm, bank, broker-dealer, or
other nominee holder, then you are considered the beneficial owner of shares held in “street name,” and the proxy
materials were forwarded to you by that organization. The organization holding your account is considered the
stockholder of record for purposes of voting at the annual meeting. As the beneficial owner, you have the right to
direct that organization on how to vote the shares held in your account. However, since you are not the stockholder
of record, you may not vote these shares in person at the annual meeting unless you receive a valid proxy from the
organization. You will receive a vote instruction form.
How do I vote?
Shareholders of Record. If you are a stockholder of record, you may vote by any of the following methods:
y

By Mail. You may vote by completing, signing, dating and returning your proxy card in the preaddressed, postage-paid envelope provided.
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y

In Person. You may attend and vote at the annual meeting. The Company will give you a ballot when
you arrive.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street
name, you may vote by any of the following methods:
y

By Mail. You may vote by proxy by filling out the vote instruction form and returning it in the preaddressed, postage-paid envelope provided.

y

In Person. If you are a beneficial owner of shares held in street name and you wish to vote in person at
the annual meeting, you must obtain a legal proxy from the organization that holds your shares.

What if I change my mind after I have voted?
You may revoke your proxy and change your vote at any time before the final vote at the annual meeting.
You may vote again on a later date by signing and returning a new proxy card or vote instruction form with a later
date, or by attending the annual meeting and voting in person. However, your attendance at the meeting will not
automatically revoke your proxy unless you vote again at the meeting or specifically request that your prior proxy be
revoked by delivering to the Company’s Corporate Secretary at 95 East Jefryn Boulevard, Deer Park, New York
11729 a written notice of revocation prior to the annual meeting.
Please note, however, that if your shares are held of record by an organization, you must instruct them that
you wish to change your vote by following the procedures on the voting form provided to you by the organization. If
your shares are held in street name, and you wish to attend the annual meeting and vote at the annual meeting, you
must bring to the annual meeting a legal proxy from the organization holding your shares, confirming your
beneficial ownership of the shares and giving you the right to vote your shares.
How are proxies voted?
All valid proxies received prior to the annual meeting will be voted. All shares represented by a proxy will
be voted and, where a stockholder specifies by means of the proxy a choice with respect to any matter to be acted
upon, the shares will be voted in accordance with the stockholder’s instructions.
What happens if I do not give specific voting instructions?
Shareholders of Record. If you are a stockholder of record and you sign and return a proxy card without
giving specific voting instructions, then the proxy holders will vote your shares in the manner recommended by the
Board on all matters presented in this proxy statement and as the proxy holders may determine in their discretion
with respect to any other matters properly presented for a vote at the annual meeting.
Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street
name and do not provide the organization that holds your shares with specific voting instructions, under the rules of
various national and regional securities exchanges, the organization that holds your shares may generally vote on
routine matters but cannot vote on non-routine matters.
How many votes are required to approve the proposals to be presented at the annual meeting?
The affirmative vote of a plurality of the votes cast at the meeting of the stockholders by the holders of
shares of common stock entitled to vote in the election are required to elect each director. This means that the
nominees who receive the most votes will be elected to the open director positions, to serve until the next annual
meeting of stockholders and until their successors are duly elected and qualified. The affirmative vote of a majority
of common shares present at the meeting and entitled to vote on each matter is required to approve the Company’s
2010 Incentive Stock Plan. The affirmative vote of a majority of the issued and outstanding shares of common stock
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as of the record date is required to (i) approve the amendment to our certificate of incorporation to divide our Board
of Directors into three classes, each such class as nearly equal in number as the then authorized number of Directors
constituting the Board of Directors; (ii) to approve an amendment to our certificate of incorporation to increase our
authorized shares of common stock from 25,000,000 to 75,000,000, (iii) to approve an amendment to our certificate
of incorporation to increase our authorized shares of blank check preferred stock from 1,000,000 to 5,000,000; (iv)
to approve a proposal for the reincorporation of the Company as a Nevada Corporation; and (v) to approve a
proposal to transfer all of the assets of the Company to a wholly-owned subsidiary.

SECURITY
MANAGEMENT

OWNERSHIP

OF

CERTAIN

BENEFICIAL

OWNERS

AND

The following table sets forth as of March 12, 2010, the number of shares of Common Stock held of record or
beneficially (i) by each person who held of record, or was known by the Company to own beneficially, more than
five percent of the outstanding shares of Common Stock, (ii) by each director and (iii) by all officers and directors as
a group:

Name and address of
Beneficial Owner (1)
-------------------

Amount and Nature
of Surge Common Stock
Beneficially Owned
----------------- -------------

Percentage of
Surge Common
Stock Benefically Owned (2)
----------------------

Ira Levy

700,624

7.85%

Steven J. Lubman

255,000

2.86%

Lawrence Chariton

110,000

1.23%

Alan Plafker

0

--

David Siegel

57,737

*

Gary Jacobs

0

--

All directors and
executive officers
as a group (6 persons)

1,123,361

12.58%

* Less than 1%
(1) Except as otherwise indicated, the address of each beneficial owner is c/o Surge Components, Inc., 95 East
Jefryn Boulevard, Deer Park, NY 11729.
(2) Applicable percentage ownership is based on 8,929,125 shares of Common Stock outstanding as of March 12,
2010, together with securities exercisable or convertible into shares of Common Stock within 60 days of March 12,
2010 for each stockholder. Beneficial ownership is determined in accordance with the rules of the Securities and
Exchange Commission and generally includes voting or investment power with respect to securities. Shares of
Common Stock that are currently exercisable or exercisable within 60 days of March 12, 2010 are deemed to be
beneficially owned by the person holding such securities for the purpose of computing the percentage of ownership
of such person, but are not treated as outstanding for the purpose of computing the percentage ownership of any
other person.

-6-

PROPOSAL 1
AMENDMENT OF THE COMPANY’S CERTIFICATE OF INCORPORAITON TO CLASSIFY THE
BOARD OF DIRECTORS
The Board of Directors is requesting shareholder approval of a certificate of amendment, substantially in the form of
Appendix A hereto, to the Company’s certificate of incorporation in order to divide the Board. The Board of
Directors believes it is in the best interest of the Company to divide the Board into three classes, each such class as
nearly equal in number as the then-authorized number of Directors constituting the Board of Directors permits, with
the term of the office of one class expiring each year. Following approval of this the proposed amendment to the
Company’s Certificate of Incorporation, the stockholders shall elect the one class of Directors for a term expiring at
the annual meeting of stock holders to be in 2011, another class of Directors for a term expiring at the annual
meeting of stockholders to be held in 2012, and another class of Directors for a term expiring at the annual meeting
of stockholders to be held in 2013.
Thereafter, each Director shall serve for a term ending at the third annual meeting of stockholders of the Corporation
following the annual meeting at which such Director was elected. Members of each class shall hold office until their
successors are elected and qualified. At each succeeding annual meeting of the stockholders of the Corporation, the
successors of the class of Directors whose term expires at that meeting shall be elected by a plurality vote of all
votes cast at such meeting to hold office for a term expiring at the annual meeting of stockholders held in the third
year following the year of their election.
Stability and Continuity
Three-year staggered terms are designed to provide stability and to provide a framework in which, at any
given time, a majority of directors will have had prior experience as directors of the Company and a more thorough
knowledge of the Company’s operations and strategy. Directors who have experience with the Company and
knowledge about its business are a valuable resource and are better positioned to make the fundamental decisions
that are best for the Company and its stockholders. In addition, because a classified Board produces more orderly
change in the composition of the Board and in the policies and strategies of the Company, a classified Board may
strengthen the Company’s ability to recruit and retain prominent and highly-qualified directors who are willing and
able to commit the time and resources required to understand fully the Company and its operations. The Board
believes that its classified structure has helped to attract well-qualified directors who are willing to make a
significant commitment to the Company and its stockholders for the long term. In addition, in light of the current
corporate governance climate, in which many qualified individuals are increasingly reluctant to serve on public
company boards, the Company could also be placed at a competitive disadvantage in recruiting qualified director
candidates if their Board service could potentially be limited to a one-year term.
Accountability to Stockholders
The Board believes that the benefits of our classified Board structure do not come at the cost of directors’
accountability to stockholders. Directors elected to three-year terms are not any less accountable or responsive to
stockholders than directors elected annually, since all directors are required to act in the best interests of our
stockholders and the Company, in accordance with their fiduciary duties under New York law, regardless of the
length of their terms. We believe that overall accountability of the Board is achieved through our stockholders’
selection of responsible, experienced and respected individuals as directors and is not compromised by the length of
any director’s term.
Protection Against Unfair Takeover Attempts
The Board believes that a classified Board plays an important role in protecting against an unsolicited
takeover proposal at a price that is not in the long-term best interests of the Company and its stockholders. A mere
attempt to obtain control, even if unsuccessful, can seriously disrupt the conduct of a company’s business and cause
it to incur substantial expense. Classified board structures have been shown to be an effective means of protecting
long-term stockholder interests against these types of abusive tactics. While a classified Board does not prevent or
preclude unsolicited takeover attempts, it encourages potential acquirers to negotiate with the Board and to offer a
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full and fair price in order to provide maximum value to our stockholders. Because only one-third of the Company’s
directors are elected at any annual meeting of stockholders, at least two annual meetings would be required to
replace a majority of the Board and to dismantle other stockholder protection measures. This gives the directors
additional time and leverage to evaluate the adequacy and fairness of any takeover proposal, weigh alternative
proposals and ultimately negotiate the best result for all stockholders.
If the amendment to our certificate of incorporation to classify the board of directors is adopted, it would
become effective upon the filing of a certificate of amendment to our certificate of incorporation with the Secretary
of State of New York, provided that, if both this Proposal No. 1and Proposal No. 7 (for the reincorporation of the
Company as a Nevada corporation) are approved, the articles of incorporation of the surviving corporation following
the reincorporation will include a provision for a classified board of directors.
Vote Required
The affirmative vote of a majority of the outstanding shares entitled to vote at the meeting is required to
approve the amendment to our certificate of incorporation to classify our Board of Directors.
Recommendation

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF AN
AMENDMENT TO OUR CERTIFICATE OF INCORPORATION TO CLASSIFY THE BOARD OF
DIRECTORS.
PROPOSAL 2
ELECTION OF SIX DIRECTORS NOMINATED BY THE COMPANY TO HOLD OFFICE FOR
STAGGERED TERMS OF ONE, TWO AND THREE YEARS AND UNTIL THEIR SUCCESSORS ARE
ELECTED AND QUALIFIED
The Board of Directors proposes that the following nominees, all of whom are currently serving as directors, be
re-elected for a new term until their successors are duly elected and qualified. Directors will hold office for
staggered terms of one, two and three years as indicated below (provided that, if Proposal No. 1 (for the
classification of the board of directors) is not approved, directors will hold office until the next annual meeting of
shareholders), and until their successors are elected and qualified. The Board has no reason to believe that the
persons named below will be unable or unwilling to serve as nominees or as directors if elected. Assuming a
quorum is present, the six nominees receiving the highest number of affirmative votes of shares entitled to be voted
for such persons will be elected as directors of the Company for the ensuing one, two and three years, as applicable.
Unless marked otherwise, proxies received will be voted "FOR" the election of the nominees named below. In the
event that additional persons are nominated for election as directors, the proxy holders intend to vote all proxies
received by them in such a manner as will ensure the election of the nominees listed below, and, in such event, the
specific nominees to be voted for will be determined by the proxy holders.
Information With Respect to Director Nominee
Listed below are the nominees for Class A directors, to hold office for a term of three years, Class B
directors, to hold office for a term of two years, and Class C directors, to hold office for a term of one year, with
information showing the principal occupation or employment of the nominees for director, the principal business of
the corporation or other organization in which such occupation or employment is carried on, and such nominees'
business experience during the past five years. Such information has been furnished to the Company by the director
nominees:
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The following table sets forth certain information as to the persons nominated for election as a director of the
Company at the meeting:
Class A Nominees:
Name
----

Director
Age Positions with Surge
----------------------

Since
--------

Ira Levy

53 Chief Executive Officer,
1981
President, Chief Financial Officer,
and Director

Steven J. Lubman

54 Vice President,
Secretary and Director

1981

Class B Nominees:

Name
----

Director
Age Positions with Surge
----------------------

Since
--------

Alan Plafker

51 Director, Member of
Audit Committee and
Compensation Committee

2001

David Siegel

83 Director
1983
Chairman of Compensation
Committee

Class C Nominees:
Director
Name
----

Age Positions with Surge
----------------------

Since
--------

Lawrence Chariton

52 Director, Member of the
Audit Committee

2001

Gary Jacobs

52 Director, Member of the
Audit Committee

2004

Ira Levy has served as Chief Executive Officer, President and a director of Surge Components since its inception in
November 1981, and as Chief Financial Officer since March 2010. From 1976 to 1981, Mr. Levy was employed
by Capar Components Corp., an importer and supplier of capacitor and resistor products.
Steven J. Lubman has served as Surge Components’ Vice President, Secretary and a director since our inception
in November 1981. From 1975 to 1981, Mr. Lubman was employed by Capar Components, Inc.
Alan Plafker has served as a director since June 2001. Mr. Plafker is the President and Chief Executive Officer of
Member Brokerage Service LLC, a credit union service organization owned by Melrose Credit Union. Mr. Plafker
has over 20 years of management experience in the insurance and credit union industries.
David Siegel has served as a director since 1983, as well as Chairman of the Board from 1983 to February 2000. Mr.
Siegel also serves on the boards of directors of Kent Electronics Corp. and Micronetics, Inc., each of which is a
publicly traded company. David Siegel is the father-in-law of Ira Levy.
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Lawrence Chariton has served as a director since August 2001. For the last 31 years, Mr. Chariton has worked as a
Sales Manager for Linda Shop, a retail jewelry business, and is involved in charitable organizations benefiting the
State of Israel. Mr. Chariton graduated from Hofstra University in 1979 with a Bachelor's Degree in accounting.
Gary M. Jacobs is currently the President of The Innovative Companies, a supplier, fabricator and installer of natural
and man-made stone products. Mr. Jacobs previously held the position of Executive Vice President-Operations and
Secretary of The Hain Celestial Group, Inc., a manufacturer, marketer and distributor of natural, specialty, organic
and snack food products. Prior to this position, Mr. Jacobs served as Executive Vice President- Finance/CFO,
Secretary and Treasurer of Hain. Hain is listed on NASDAQ. Before coming to Hain, he spent six years as the Chief
Financial Officer of Graham Field Health Products, Inc., a leading manufacturer and distributor of healthcare
products. After graduating from Adelphi University, Mr. Jacobs spent 13 years with the accounting firm of Ernst &
Young LLP.

Recommendation
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF ITS NOMINEES.
PROPOSAL 3
APPROVAL OF AMENDMENT TO THE COMPANY’S CERTIFICATE OF INCORPORATION TO
INCREASE OUR AUTHORIZED SHARES OF COMMON STOCK FROM 25,000,000 TO 75,000,000.
The Company's Board of Directors has approved, and recommends that the Company’s stockholders approve, an
amendment to the Company’s Certificate of Incorporation, substantially in the form of Appendix B hereto, to
increase the number of authorized shares of common stock, par value $0.001 (“Common Stock”), from 25,000,000
to 75,000,000. The Company’s Certificate of Incorporation authorizes the issuance of 25,000,000 shares of Common
Stock and 1,000,000 shares of preferred stock, par value $0.001 (“Preferred Stock”). As of March 12, 2010,
8,929,125 shares of Common Stock are issued and outstanding. Of the Company’s 1,000,000 authorized shares of
Preferred Stock, 260,000 shares have been designated as Non-Voting Redeemable Convertible Series A Preferred
Stock, of which 0 shares are issued and outstanding, 200,000 shares have been designated Voting Redeemable
Convertible Series B Preferred Stock, of which 0 shares are issued and outstanding, and 100,000 shares have been
designated Non-Voting Redeemable Convertible Series C Preferred Stock, of which 32,700 shares are issued and
outstanding.
PURPOSE OF PROPOSED INCREASE IN AUTHORIZED COMMON STOCK
The board of directors believes that the increase in authorized common shares would provide the Company greater
flexibility with respect to the Company’s capital structure for purposes including additional equity financings and
stock based acquisitions.
EFFECT OF AMENDMENT ON CURRENT SHAREHOLDERS
If this proposal is approved, the additional shares of Common Stock will have the same rights as the presently
authorized shares, including the right to cast one vote per share of Common Stock. Although the authorization of
additional shares would not, in itself, have any effect on the rights of any holder of our Common Stock, the future
issuance of additional shares of Common Stock (other than by way of a stock split or dividend) would have the
effect of diluting the voting rights and could have the effect of diluting earnings per share and book value per share
of existing shareholders.
If the proposal is approved, the additional shares of Common Stock could be used in the future for various purposes
without further shareholder approval, except as such approval may be required by applicable law. These purposes
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may include: raising capital, providing equity incentives to employees, officers or directors, establishing strategic
relationships with other companies, expanding the company’s business or product lines through the acquisition of
other businesses or products, and other purposes.
POSSIBLE ANTI-TAKEOVER EFFECTS OF PROPOSED AMENDMENT
We could also use the additional shares of Common Stock that would become available for issuance if this
amendment were adopted to oppose a hostile takeover attempt or to delay or prevent changes in control or
management of the Company. Although this proposal to increase the authorized Common Stock has not been
prompted by the threat of any hostile takeover attempt (nor is the Board currently aware of any such attempts
directed at the Company), nevertheless, shareholders should be aware that approval of this proposal could facilitate
future efforts by us to deter or prevent changes in control of the Company, including transactions in which the
Company might otherwise receive a premium for their shares over then current market prices.
If the amendment to our certificate of incorporation to increase our authorized number of shares of Common Stock
is adopted, it would become effective upon the filing of a certificate of amendment to our certificate of incorporation
with the Secretary of State of New York, provided that, if both this Proposal No. 3 and Proposal No. 7 (for the
reincorporation of the Company as a Nevada corporation) are approved, the articles of incorporation of the surviving
corporation following the reincorporation will authorize the issuance of 75,000,000 shares of common stock.

Vote Required
The affirmative vote of a majority of the outstanding shares entitled to vote at the meeting is required to
approve the amendment to our certificate of incorporation to increase our authorized shares of Common Stock.
Recommendation
THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THE AMENDMENT TO THE
CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
COMMON STOCK.

PROPOSAL 4
APPROVAL OF AMENDMENT TO THE COMPANY’S CERTIFICATE OF INCORPORATION TO
INCREASE OUR AUTHORIZED SHARES OF BLANK CHECK PREFERRED STOCK FROM 1,000,000
TO 5,000,000.

The Company's Board of Directors has approved, and recommends that the Company’s stockholders approve, an
amendment to the Company’s Certificate of Incorporation, substantially in the form of Appendix C hereto, to
increase the number of authorized shares of preferred stock, $0.001 par value ("Preferred Stock") from 1,000,000 to
5,000,000. The Company’s Certificate of Incorporation authorizes the issuance of 25,000,000 shares of common
stock, par value $0.001 (“Common Stock”) and 1,000,000 shares of Preferred Stock. As of March 12, 2010,
8,929,125 shares of Common Stock are issued and outstanding. Of the Company’s 1,000,000 authorized shares of
Preferred Stock, 260,000 shares have been designated as Non-Voting Redeemable Convertible Series A Preferred
Stock, of which 0 shares are issued and outstanding, 200,000 shares have been designated Voting Redeemable
Convertible Series B Preferred Stock, of which 0 shares are issued and outstanding, and 100,000 shares have been
designated Non-Voting Redeemable Convertible Series C Preferred Stock, of which 32,700 shares are issued and
outstanding. The Board of Directors will be authorized to fix the designations, rights, preferences, powers and
limitations of each series of the Preferred Stock. Adoption of the proposed amendment requires the approval of the
holders of a majority of the outstanding shares of Common Stock.
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The term "blank check" preferred stock refers to stock which gives the board of directors of a corporation the
flexibility to create one or more series of preferred stock, from time to time, and to determine the relative rights,
preferences, powers and limitations of each series, including, without limitation: (i) the number of shares in each
series, (ii) whether a series will bear dividends and whether dividends will be cumulative, (iii) the dividend rate
and the dates of dividend payments, (iv) liquidation preferences and prices, (v) terms of redemption, including
timing, rates and prices, (vi) conversion rights, (vii) any sinking fund requirements, (viii) any restrictions on the
issuance of additional shares of any class or series, (ix) any voting rights and (x) any other relative, participating,
optional or other special rights, preferences, powers, qualifications, limitations or restrictions.
EFFECT OF AMENDMENT ON CURRENT SHAREHOLDERS
If the proposed amendment is approved by the shareholders, the additional shares of Preferred Stock so authorized
could be issued, at the discretion of the Board, for any proper corporate purpose, without further action by the
shareholders other than as may be required by applicable law. Existing shareholders do not have preemptive rights
with respect to future issuance of Preferred Stock by the Company and their interest in the Company could be
diluted by such issuance with respect to any of the following: earnings per share, voting, liquidation rights and book
and market value.
If the proposed amendment is approved, the Board of Directors will have the power to issue the additional shares of
Preferred Stock in one or more classes or series with such preferences and voting rights as the Board of Directors
may fix in the resolution providing for the issuance of such shares. The issuance of additional shares of Preferred
Stock could affect the relative rights of the Company's shares of Common Stock. Depending upon the exact terms,
limitations and relative rights and preferences, if any of the shares of Preferred Stock as determined by the Board of
Directors at the time of issuance, the holders of shares of Preferred Stock may be entitled to a higher dividend rate
than that paid on the Common Stock, a prior claim on funds available for the payment of dividends, a fixed
preferential payment in the event of liquidation and dissolution of the Company, redemption rights, rights to convert
their shares of Preferred Stock into shares of Common Stock, and voting rights which would tend to dilute the
voting control of the Company by the holders of shares of Common Stock. Depending on the particular terms of any
series of the Preferred Stock, holders thereof may have significant voting rights and the right to representation on the
Company's Board of Directors. In addition, the approval of the holders of shares of Preferred Stock, voting as a class
or as a series, may be required for the taking of certain corporate actions, such as mergers.
PURPOSE OF PROPOSED INCREASE IN AUTHORIZED PREFERRED SHARES
The Board of Directors believes that the proposed increase in the number of authorized shares of Preferred Stock is
desirable because it would provide the Company with increased flexibility of action to meet future working capital
and capital expenditure requirements through equity financings without the delay and expense ordinarily attendant
on obtaining further shareholder approvals. The Board of Directors believes that the increase in the number of
authorized shares of Preferred Stock will improve the Company's ability to attract needed investment capital, as
various series of the Preferred Stock may be customized to meet the needs of any particular transaction or market
conditions.
POSSIBLE ANTI-TAKEOVER EFFECTS OF PROPOSED AMENDMENT
The issuance of shares of Preferred Stock may have the effect of discouraging or thwarting persons seeking to take
control of the Company through a tender offer, proxy fight or otherwise or seeking to bring about removal of
incumbent management or a corporate transaction such as a merger. For example, the issuance of shares of Preferred
Stock in a public or private sale, merger or in a similar transaction may, depending on the terms of the series of
Preferred Stock dilute the interest of a party seeking to take over the Company. Further, the authorized Preferred
Stock could be used by the Board of Directors for adoption of a shareholder rights plan or "poison pill."
The proposed amendment has not been made in response to, and is not being presented to deter, any effort to obtain
control of the Company and is not being proposed as an anti-takeover measure. It should be noted that any action
taken by the Company to discourage an attempt to acquire control of the Company might result in shareholders not
being able to participate in any possible premiums which might be obtained in the absence of anti-takeover
provisions. Any transaction which may be so discouraged or avoided could be a transaction that the Company's
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shareholders might consider to be in their best interests. However, the Board of Directors has a fiduciary duty to act
in the best interests of the Company's shareholders at all times.
If the amendment to our certificate of incorporation to increase our authorized number of shares of blank check
preferred stock is adopted, it would become effective upon the filing of a certificate of amendment to our certificate
of incorporation with the Secretary of State of New York, provided that, if both this Proposal No. 4 and Proposal
No. 7 (for the reincorporation of the Company as a Nevada corporation) are approved, the articles of incorporation
of the surviving corporation following the reincorporation will authorize the issuance of 5,000,000 shares of blank
check preferred stock.

Vote Required
The affirmative vote of a majority of the outstanding shares entitled to vote at the meeting is required to
approve the amendment to our certificate of incorporation to increase our authorized shares of blank check preferred
stock.
Recommendation
THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THE AMENDMENT TO THE
CERTIFICATE OF INCORPORATION TO INCREASE THE NUMBER OF AUTHORIZED SHARES OF
BLANK CHECK PREFERRED STOCK.

PROPOSAL 5
APPROVAL OF THE COMPANY’S 2010 INCENTIVE STOCK PLAN
We have adopted the SURGE COMPONENTS, INC. 2010 EQUITY INVENTIVE PLAN (the “2010
Plan”) , in the form of Appendix D hereto, pursuant to which 1,500,000 shares of our common stock are reserved for
issuance as awards to employees, directors, consultants, and other service providers. The term of the 2010 Plan is
ten years from March 11, 2010, its effective date.
The purpose of our 2010 Plan is to provide an incentive to attract and retain directors, officers, consultants,
advisors and employees whose services are considered valuable, to encourage a sense of proprietorship and to
stimulate an active interest of such persons into our development and financial success. The 2010 Plan permits the
grant of the following types of incentive awards:
x

Incentive stock options;

x

Non-qualified stock options; and

x

Restricted Stock.

The 2010 Plan is administered by our Board of Directors or a committee of the Board of Directors
consisting of at least two directors who qualify as disinterested persons, as contemplated by Rule 16b-3 promulgated
under the Securities Exchange Act of 1934, as amended. Our board of directors has not yet appointed a committee
meeting the above qualifications.
Subject to the terms of the 2010 Plan, the Board of Directors as administrator has the sole discretion to
select the directors, officers, employees, consultants and advisors who will receive awards, determine the terms and
conditions of the awards, and interpret the provisions of the 2010 Plan and outstanding awards. Our Board of
Directors generally may amend or terminate the 2010 Plan at any time and for any reason, except that no
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amendment, suspension, or termination may impair the rights of any participant without his or her consent, and
except that approval of our stockholders is required for any amendment which:
x

increases the number of shares subject to the 2010 Plan;

x

decreases the price at which Grants (as defined in the 2010 Plan) may be granted;

x

materially increases the benefits to Participants (as defined in the 2010 Plan); or

x

changes to class of persons eligible to receive Grants under the 2010 Plan.

Subject to the foregoing, our 2010 Plan’s administrator also has authority to amend outstanding awards
prospectively or retrospectively, but no such amendment shall impair the rights of any participant without such
participant’s consent.
The number of shares of our common stock initially reserved for issuance under the 2010 Plan is
1,500,000. If any award under the 2010 Plan is cancelled prior to its exercise or vesting in full, or if the number of
shares subject to an award is reduced for any reason, the shares of our stock that are no longer subject to such award
will be returned to the available pool of shares reserved for issuance under the 2010 Plan, except where such
reissuance is inconsistent with the provisions of Section 162(m) of the Internal Revenue Code of 1986 (the “Code”),
as amended from time to time.
Federal Income Tax Consequences
The following is a summary of the principal U.S. federal income tax consequences generally applicable to
awards under the 2010 Plan. This summary does not purport to consider all of the possible U.S. federal tax
consequences of the awards and is not intended to reflect the particular tax position of any award recipient. This
summary is based upon the U.S. federal tax laws and regulations now in effect and as currently interpreted and does
not take into account possible changes in such tax laws or such interpretations, any of which may be applied
retroactively. Award recipients are strongly advised to consult their own tax advisors for additional information.
Grant of an Option. The grant of an option is not expected to result in any taxable income for the recipient as
of the date of the grant, except that in the event non-statutory options are granted with an exercise price lower than
the then-current fair market value of the Common Stock, the difference between the exercise price and the thencurrent fair market value may be treated as deferred compensation income recognized as of the date the nonstatutory options are granted.
Exercise of Incentive Stock Option. The holder of an incentive stock option generally will have no taxable
income upon exercising the option (except that a tax liability may arise pursuant to the alternative minimum tax),
and the Company will not be entitled to a tax deduction.
Exercise of Nonqualified Stock Option. Generally, subject to Code Section 409A, upon exercising a
nonqualified stock option, the award recipient must recognize ordinary income equal to the excess of the fair market
value of the shares of Common Stock acquired on the date of exercise over the exercise price. The income will be
treated as compensation income subject to payroll and withholding tax obligations. The Company would be entitled
to a compensation deduction in the amount of income recognized by the award recipient.
Disposition of Shares Acquired Through an Option. The tax consequence to a holder of an option upon a
disposition of shares acquired through the exercise of an option will depend on how long the shares have been held
and upon whether such shares were acquired by exercising an incentive stock option or by exercising a nonqualified
stock option.
Generally, the disposition of shares which were acquired by exercise of an incentive stock option will be
taxable as long-term capital gain or loss if the award recipient disposes of the shares more than two years after the

- 14 -

option was granted and at least one year after exercising the option. If the award recipient fails to satisfy the holding
period requirements for treatment as an incentive stock option, a disposition will result in any gain being treated as
compensation income subject to ordinary tax rates. If the award recipient is still an employee of the Company at the
time of the disposition, the amount of gain treated as compensation will also be subject to payroll and withholding
taxes.
If an award recipient disposes of shares acquired through the exercise of a nonqualified option, any gain or loss
will be treated as a capital gain or loss. To the extent such shares have been held for at least one year after exercise
of the nonqualified option, the gain or loss will be treated as long-term capital gain or loss.
Generally, there will be no tax consequence to the Company in connection with the disposition of shares
acquired under an option, except that the Company may be entitled to a tax deduction in the case of the disposition
of shares acquired under an incentive stock option before the applicable incentive stock option holding periods set
forth in the Code have been satisfied.
The grant by the Board of other stock-based awards may have varying tax consequences to award recipients.
Grants made pursuant to the 2010 Plan may be subject to Code Section 409A and plan administration may have to
conform to Code Section 409A. Failure to comply with Code Section 409A, if applicable, will result in acceleration
of income and imposition of penalties and interest to award recipients.
Application of Section 16 of the Securities Exchange Act of 1934. Special rules may apply in the case of
individuals subject to Section 16 of the Securities Exchange Act of 1934, as amended. In particular, unless a special
election is made pursuant to the Code, shares received pursuant to the exercise of a stock option may be treated as
restricted as to transferability and subject to a substantial risk of forfeiture for a period of up to six months after the
date of exercise. Accordingly, the amount of any ordinary income recognized, and the amount of the Company's tax
deduction, are determined as of the end of such period.
Delivery of Shares to Satisfy Tax Obligation. Under the 2010 Plan, participants may deliver shares of Common
Stock (either shares received upon the receipt or exercise of the award or shares previously owned by the holder of
the option) to the Company to satisfy federal and state tax obligations unless the Board provides to the contrary in
the award agreement.
New Plan Benefits
Future awards under the 2010 Plan to our non-employee directors, executive officers and employees are made
at the discretion of the Board of Directors. At this time, therefore, the benefits that may be received by our executive
officers and other employees if our stockholders approve the 2010 Plan cannot be determined, and we have not
included a table reflecting such benefits and awards.
Vote Required
The affirmative vote of a majority of the shares present in person at the meeting or represented by proxy and
entitled to vote at the meeting is required to approve the 2010 Plan.
Recommendation
THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THE 2010 EQUITY
INCENTIVE PLAN.
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PROPOSAL 6
APPROVAL OF THE TRANSFER OF ALL OF THE ASSETS OF THE COMPANY TO A WHOLLYOWNED SUBSIDIARY OF THE COMPANY

The Board of Directors has approved, and recommends that stockholders approve the transfer of all or substantially
all of the Company's assets to a wholly-owned subsidiary of the Company.
STRUCTURE OF THE PROPOSED TRANSACTION
If the proposed transaction is approved, the Company will form a subsidiary corporation that is incorporated in the
State of New York (provided that, if both this Proposal No. 6 and Proposal No. 7 (for the reincorporation of the
Company as a Nevada corporation) are approved, the subsidiary will be formed in the State of Nevada).
The Company will then transfer all or substantially all of the Company's assets to the subsidiary in exchange for
100% of the outstanding stock of the subsidiary. Immediately after completion of the proposed transaction, the
Company is not expected to own a significant amount of assets other than the stock in the subsidiary.
The subsidiary will assume all liabilities related to the transferred assets but the Company will continue to be liable
for most of those liabilities.
REASON FOR THE PROPOSED TRANSACTION
The Company believes that the proposed reorganization will allow it greater flexibility with respect to potential
mergers and acquisitions and capital raising transactions.
New York law requires stockholder approval for this proposed transaction.
ASSETS TO BE TRANSFERRED
The Company will transfer all or substantially all of its assets to the subsidiary, including but not limited to all real
and personal property and all tangible and intangible property. The Company may be unable to transfer some assets
because of contractual restrictions or otherwise.
CONSIDERATION TO BE RECEIVED
In exchange for transferring the assets to the subsidiary, the Company will receive all of the issued and outstanding
shares of common stock in the subsidiary. Because the Company will own all of the capital stock of the subsidiary
immediately after the transaction, the Company does not intend to solicit a formal or informal opinion with respect
to fairness of the consideration to be received in the transaction.
FEDERAL INCOME TAX CONSEQUENCES OF THE PROPOSED TRANSACTION
For federal income tax purposes, no gain or loss will be recognized by the Company or the stockholders as a result
of the proposed transaction. The Company has not received and does not intend to request a tax opinion from legal
counsel or a ruling from the Internal Revenue Service regarding the tax treatment of the proposed transaction.
Vote Required
The affirmative vote of a majority of the outstanding shares entitled to vote at the meeting is required to
approve the transfer of all of the assets of the Company to a wholly-owned subsidiary of the Company.
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Recommendation
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE TRANSFER OF
ALL OF THE ASSETS OF THE COMPANY TO A WHOLLY-OWNED SUBSIDIARY OF THE
COMPANY
PROPOSAL 7
APPROVAL OF THE REINCORPORATION OF THE COMPANY AS A NEVADA CORPORATION
The Board of Directors believes that it is advisable and in the best interests of the Company and its stock
holders to change the state of incorporation from New York to Nevada (the “Proposed Reincorporation”). The
Proposed Reincorporation will be accomplished by merging Surge Components into its wholly-owned Nevada
subsidiary, also named Surge Components (the “Merger”), which subsidiary we will form following stockholder
approval of the Proposed Reincorporation. Throughout this section of the Proxy Statement, Surge Components as
currently incorporated in New York will be referred to as Surge Components New York and Surge Components as
reincorporated in Nevada will be referred to as Surge Components Nevada.
Upon completion of the Merger, Surge Components New York, as a corporate entity, will cease to exist
and Surge Components Nevada will succeed to the assets and liabilities of Surge Components New York and will
continue to operate the business of Surge Components under its current name, “Surge Components, Inc.”
As provided by the Agreement and Plan of Merger, in the form attached hereto as Appendix E (the “Merger
Agreement”), each outstanding share of Surge Components New York common stock, $0.001 par value per share,
will be automatically converted into one share of Surge Components Nevada common stock, $0.001 par value per
share, at the effective time of the Merger. Each stock certificate representing issued and outstanding shares of Surge
Components New York will continue to represent the same number of shares of Surge Components Nevada
common stock.
DO NOT SEND IN ANY OF YOUR STOCK CERTIFICATES REPRESENTING SHARES OF
SURGE COMPONENTS COMMON STOCK, AS IT WILL NOT BE NECESSARY FOR STOCKHOLDERS TO
EXCHANGE THEIR EXISTING SURGE COMPONENTS NEW YORK STOCK CERTIFICATES FOR SURGE
COMPONENTS NEVADA STOCK CERTIFICATE.HOWEVER, STOCKHOLDERS MAY REQUEST THAT
THEIR CERTIFICATES BE EXCHANGED IF THEY SO CHOOSE. DELIVERY OF THE SURGE
COMPONENTS NEW YORK COMMON STOCK CERTIFICATES WILL CONSTITUTE DELIVERY FOR
TRANSACTIONS IN SHARES OF SURGE COMPONENTS NEVADA AFTER THE EFFECTIVE DATE OF
THE MERGER.
Surge Components New York common stock is quoted on the Pink Sheets and, after the Merger, Surge Components
Nevada common stock will continue to be quoted on the Pink Sheets ("SPRS.PK") as the shares of Surge
Components New York common stock are currently traded, and the shares of Surge Components Nevada common
stock will continue to be represented by the same CUSIP number as that is currently used for Surge Components
New York common stock. There will be no interruption in the trading of Surge Components’ common stock as a
result of the Proposed Reincorporation. The Proposed Reincorporation will effectively result in the implementation
of a new certificate of incorporation and by-laws for Surge Components, as the existing certificate of incorporation
and by-laws of the Nevada Subsidiary, attached hereto as Appendix F (the "Nevada Charter" and "Nevada ByLaws") will continue as the certificate of incorporation and by-laws of Surge Components Nevada and will replace
the current certificate of incorporation and by-laws of Surge Components New York (the "New York Charter" and
"New York By-Laws") as the charter and by-laws of Surge Components. As a Nevada corporation, Surge
Components will be subject to the Nevada Revised Statutes (the “Nevada Law”). Differences between the New
York Charter and New York By-Laws, on the one hand, and the Nevada Charter and Nevada By-Laws, on the other
hand, must be viewed in the context of the differences between the New York Business Corporation Law (“New
York Law”) and the Nevada Law. These differences are discussed below under "Comparison of the Charters and
By-Laws of Surge Components New York and Surge Components Nevada and Significant Differences between the
Corporation Laws of Nevada and New York".
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APPROVAL BY STOCKHOLDERS OF THE PROPOSED REINCORPORATION WILL ALSO
CONSTITUTE APPROVAL OF THE MERGER AGREEMENT AND THE ADOPTION OF THE NEVADA
CHARTER AND THE NEVADA BY-LAWS AS THE CHARTER AND BY-LAWS OF SURGE COMPONENTS
AND ALL PROVISIONS THEREOF, PROVIDED THAT: (i) IF PROPOSAL NO. 1 (FOR APPROVAL OF AN
AMENDMENT TO THE COMPANY’S CERTIFICATE OF INCORPORATION TO CLASSIFY THE BOARD
OF DIRECTORS) IS NOT APPROVED, THE NEVADA CHARTER WILL NOT INCLUDE A PROVISION FOR
A CLASSIFIED BOARD OF DIRECTORS, (ii) IF PROPOSAL NO. 2 (FOR APPROVAL OF AN AMENDMENT
TO THE COMPANY’S CERTIFICATE OF INCORPORATION TO INCREASE THE COMPANY’S NUMBER
OF AUTHORIZED SHARES OF COMMON STOCK FROM 25,000,000 TO 75,000,000) IS NOT APPROVED,
THE NEVADA CHARTER WILL AUTHORIZE THE ISSUANCE OF 25,000,000 SHARES OF COMMON
STOCK, AND (iii) IF PROPOSAL NO. 3 (FOR APPROVAL OF AN AMENDMENT TO THE COMPANY’S
CERTIFICATE OF INCORPORATION TO INCREASE THE COMPANY’S NUMBER OF AUTHORIZED
SHARES OF BLANK CHECK PREFERRED STOCK FROM 1,000,000 TO 5,000,000) IS NOT APPROVED,
THE NEVADA CHARTER WILL AUTHORIZE THE ISSUANCE OF 1,000,000 SHARES OF BLANK CHECK
PREFERRED STOCK.
NO CHANGE IN THE CORPORATE NAME, BOARD MEMBERS, BUSINESS, MANAGEMENT,
FISCAL YEAR, ASSETS, LIABILITIES, EMPLOYEE BENEFIT PLANS OR LOCATION OF
PRINCIPAL FACILITIES OF SURGE COMPONENTS WILL OCCUR AS A RESULT OF THE PROPOSED
REINCORPORATION.
Under New York law, holders of our common stock are not entitled to dissenter’s rights of appraisal with respect to
the Proposed Reincorporation.
The following shows some of the material differences between the New York Business Corporation Law
(“NYBCL”) and the Nevada Revised Statutes (“NRS”). The chart does not address each difference between the
NYBCL and the NRS, but focuses on some of those differences with the Company believes are more relevant to the
existing shareholders. The chart is not intended to be an exhaustive list of all differences and is qualified in its
entirety by references to the NYBCL and NRS. The chart is not intended to be complete and stockholders should
refer to the NYBCL and the NRS to understand how these laws apply.
The Company has not requested and will not request a ruling from the Internal Revenue Service, nor has
the Company requested or received a tax opinion from an attorney, as to the various tax consequences of the
Proposed Reincorporation in the State of Nevada. We anticipate that the Proposed Reincorporation would be
accounted for as a reverse merger under which, for accounting purposes, the Company would be considered the
acquiror and the surviving corporation, would be treated as the successor to the Company’s historical operations.
Accordingly, the Company’s historical financial statements would be treated as the financial statements of the
surviving corporation.
The Company’s Board of Directors believes that it is in the best interest of the Company to reincorporate in Nevada
because Nevada is a nationally-recognized leader in adopting and implementing comprehensive and flexible
corporation laws that are frequently revised and updated to accommodate changing legal and business needs. In light
of the Company’s anticipated growth, our Board of Directors believes that it will be beneficial to the Company and
its shareholders to obtain the benefits of Nevada’s corporation laws.
This discussion should not be considered as tax or investment advice, and the tax consequences of the
Proposed Reincorporation may not be the same for all shareholders.
EACH SHAREHOLDER IS URGED TO CONSULT HIS OR HER OWN TAX ADVISORS TO
DETERMINE PARTICULAR FEDERAL TAX CONSEQUENCES TO SUCH SHAREHOLDERS OF
THE REINCORPORATION, AS WELL AS THE APPLICABILITY AND EFFECT OF STATE,
LOCAL, FOREIGN AND OTHER LAWS.
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New York
Nevada
Special Meetings of Stockholders
NRS Section 78.310 provides that, unless otherwise
NYBCL Section 602 provides that special meetings
set forth in the articles of incorporation or bylaws, the
of the shareholders may be called by the board and by
Board of Directors, any two directors or the President
such person or persons as may be so authorized by the
may call a special meeting of stockholders.
certificate of incorporation or the by-laws. NYBCL
Section 603 provides that if, for a period of one month
after the date fixed by or under the by-laws for the
annual meeting of shareholders, or if no date has been so
fixed, for a period of thirteen months after the formation
of the corporation or the last annual meeting, there is a
failure to elect a sufficient number of directors to
conduct the business of the corporation, the board shall
call a special meeting for the election of directors. If
such special meeting is not called by the board within
two weeks after the expiration of such period or if it is so
called but there is a failure to elect such directors for a
period of two months after the expiration of such period,
holders of ten percent of the votes of the shares entitled
to vote in an election of directors may, in writing,
demand the call of a special meeting for the election of
directors specifying the date and month thereof, which
shall not be less than sixty nor more than ninety days
from the date of such written demand. The secretary of
the corporation upon receiving the written demand shall
promptly give notice of such meeting, or if he fails to do
so within five business days thereafter, any shareholder
signing such demand may give such notice. The meeting
shall be held at the place fixed in the by-laws or, if not
so fixed, at the office of the corporation.
Actions by Written Consent of Stockholders
NYBCL Section 615 provides that whenever under
this chapter shareholders are required or permitted to
take any action by vote, such action may be taken
without a meeting on written consent, setting forth the
action so taken, signed by the holders of all outstanding
shares entitled to vote thereon or, if the certificate of
incorporation so permits, signed by the holders of
outstanding shares having not less than the minimum
number of votes that would be necessary to authorize or
take such action at a meeting at which all shares entitled
to vote thereon were present and voted.
Duration of Proxies
NYBCL Section 609 provides that no proxy shall be
valid after the expiration of eleven months from the date
thereof unless otherwise provided in the proxy. Every
proxy shall be revocable at the pleasure of the
shareholder executing it, except as otherwise provided in
this section.

NRS Section 78.310 provides that, unless the
articles/certificate of incorporation provide otherwise,
any action required or permitted to be taken at a meeting
of the stockholders may be taken without a meeting if
the holders of outstanding stock having at least the
minimum number of votes that would be necessary to
authorize or take such action at a meeting consents to the
action in writing.

NRS Section 78.355 provides that no proxy is valid
after the expiration of 6 months from the date of its
creation unless the stockholder specifies in it the length
of time for which it is to continue in force, which may
not exceed 7 years from the date of its creation. A proxy
shall be deemed irrevocable if the written authorization
states that the proxy is irrevocable, but is irrevocable
only for as long as it is coupled with an interest
sufficient in law to support an irrevocable power. Unless
otherwise provided in the proxy, a proxy made
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irrevocable pursuant to this subsection is revoked when
the interest with which it is coupled is extinguished, but
the corporation may honor the proxy until notice of the
extinguishment of the proxy is received by the
corporation. A transferee for value of shares subject to
an irrevocable proxy may revoke the proxy if he did not
know of its existence when he acquired the shares and
the existence of the irrevocable appointment was not
noted conspicuously on the certificate representing the
shares or on the information statement for shares without
certificates.

New York

Nevada

Removal of Directors
NYBCL Section 706 provides (a) Any or all of the
directors may be removed for cause by vote of the
shareholders. The certificate of incorporation or the
specific provisions of a by-law adopted by the
shareholders may provide for such removal by action of
the board, except in the case of any director elected by
cumulative voting, or by the holders of the shares of any
class or series, or holders of bonds, voting as a class,
when so entitled by the provisions of the certificate of
incorporation; and (b) If the certificate of incorporation
or the by-laws so provide, any or all of the directors may
be removed without cause by vote of the shareholders.

NRS Section 78.335 provides directors of a
corporation may be removed from office by the holders
of not less than two-thirds of the voting power of the
corporation’s issued and outstanding stock. It does not
distinguish between removal of directors with and
without cause. All vacancies, including those caused by
an increase in the number of directors, may be filled by a
majority of the remaining directors, though less than a
quorum, unless it is otherwise provided in the articles of
incorporation.

Vacancies in Directors
NYBCL Section 705 provides that (a) Newly
created directorships resulting from an increase in the
number of directors and vacancies occurring in the board
for any reason except the removal of directors without
cause may be filled by vote of the board. If the number
of the directors then in office is less than a quorum, such
newly created directorships and vacancies may be filled
by vote of a majority of the directors then in office.
Nothing in this paragraph shall affect any provision of
the certificate of incorporation or the by-laws which
provides that such newly created directorships or
vacancies shall be filled by vote of the shareholders, or
any provision of the certificate of incorporation
specifying greater requirements as permitted under
section 709 (Greater requirements as to quorum and vote
of directors); and (b) Unless the certificate of
incorporation or the specific provisions of a by-law
adopted by the shareholders provide that the board may
fill vacancies occurring in the board by reason of the
removal of directors without cause, such vacancies may
be filled only by vote of the shareholders.
Combination with Interested Shareholders
NYBCL Section 912 provides that no domestic
corporation shall engage in any business combination
with any interested shareholder of such corporation for a

NRS Section 78.335 provides that subject to the
rights, if any, of any series of preferred stock to elect
directors and to fill vacancies on the Board of Directors,
vacancies on the Board of Directors may be filled by the
vote of a majority of the remaining directors then in
office, even if less than a quorum.

NRS Sections 78.411 through 78.444 prohibits a
corporation from engaging in any “business
combination” with any person that owns, directly or
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period of five years following such interested
shareholder's stock acquisition unless such business
combination or purchase of stock made by such
interested shareholder on such interested shareholder's
stock acquisition date is approved by the board of
directors of such corporation prior to such interested
shareholder's stock acquisition date. If a good faith
proposal is made in writing to the board of directors of
such corporation regarding a business combination, the
board of directors shall respond, in writing, within thirty
days or such shorter period, if any, as may be required
by the Exchange Act, setting forth its reasons for its
decision regarding such proposal. If a good faith
proposal to purchase stock is made in writing to the
board of directors of such corporation, the board of
directors, unless it responds affirmatively in writing
within thirty days or such shorter period, if any, as may
be required by the Exchange Act, shall be deemed to
have disapproved such stock purchase; and (c)
Notwithstanding anything to the contrary contained in
this chapter (except the provisions of paragraphs (b) and
(d) of this section), no domestic corporation shall engage
at any time in any business combination with any
interested shareholder of such corporation other than a
business combination specified in any one of
subparagraph (1), (2) or (3): (1) A business combination
approved by the board of directors of such corporation
prior to such interested shareholder's stock acquisition
date, or where the purchase of stock made by such
interested shareholder on such interested shareholder's
stock acquisition date had been approved by the board of
directors of such corporation prior to such interested
shareholder's stock acquisition date. (2) A business
combination approved by the affirmative vote of the
holders of a majority of the outstanding voting stock not
beneficially owned by such interested shareholder or any
affiliate or associate of such interested shareholder at a
meeting called for such purpose no earlier than five
years after such interested shareholder's stock acquisition
date. (3) A business combination that meets all of the
following conditions: (A) The aggregate amount of the
cash and the market value as of the consummation date
of consideration other than cash to be received per share
by holders of outstanding shares of common stock of
such corporation in such business combination is at least
equal to the higher of the following: (i) the highest per
share price paid by such interested shareholder at a time
when he was the beneficial owner, directly or indirectly,
of five percent or more of the outstanding voting stock
of such corporation, for any shares of common stock of
the same class or series acquired by it (X) within the
five-year period immediately prior to the announcement
date with respect to such business combination, or (Y)
within the five-year period immediately prior to, or in,
the transaction in which such interested shareholder
became an interested shareholder, whichever is higher;

indirectly, 10% or more of its outstanding voting stock
for a period of three years following the time that such
stockholder obtained ownership of more than 10% of the
outstanding voting stock of the corporation. A business
combination includes any merger, consolidation, or sale
of substantially all of a corporation’s assets. The threeyear waiting period does not apply, however, if the
Board of Directors of the corporation approved either the
business combination or the transaction which resulted
in such stockholder owning more than 10% of such stock
before the stockholder obtained such ownership.
Furthermore, a corporation may not engage in any
business combination with an interested stockholder
after the expiration of three years from the date that such
stockholder obtained such ownership unless the
combination meets all of the requirements of the
corporation’s articles of incorporation, and:
s approved by the affirmative vote of the holders of stock
representing a majority of the outstanding voting power
not beneficially owned by the interested stockholder
proposing the combination at a meeting called for that
purpose no earlier than three years after the interested
stockholder’s date of acquiring shares; or
the form and amount of consideration to be received by
stockholders (excluding the interested stockholder) of
the corporation satisfy certain tests and, with limited
exceptions, the interested stockholder has not become
the beneficial owner of additional voting shares of the
corporation after becoming an interested stockholder and
before the business combination is consummated.
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plus, in either case, interest compounded annually from
the earliest date on which such highest per share
acquisition price was paid through the consummation
date at the rate for one-year United States treasury
obligations from time to time in effect; less the aggregate
amount of any cash dividends paid, and the market value
of any dividends paid other than in cash, per share of
common stock since such earliest date, up to the amount
of such interest; and (ii) the market value per share of
common stock on the announcement date with respect to
such business combination or on such interested
shareholder's stock acquisition date, whichever is higher;
plus interest compounded annually from such date
through the consummation date at the rate for one-year
United States treasury obligations from time to time in
effect; less the aggregate amount of any cash dividends
paid, and the market value of any dividends paid other
than in cash, per share of common stock since such date,
up to the amount of such interest.

Dividends and other Distributions
NYBCL Section 510 provides (a) A corporation
may declare and pay dividends or make other
distributions in cash or its bonds or its property,
including the shares or bonds of other corporations, on
its outstanding shares, except when currently the
corporation is insolvent or would thereby be made
insolvent, or when the declaration, payment or
distribution would be contrary to any restrictions
contained in the certificate of incorporation. (b)
Dividends may be declared or paid and other
distributions may be made out of surplus only, so that
the net assets of the corporation remaining after such
declaration, payment or distribution shall at least equal
the amount of its stated capital; except that a corporation
engaged in the exploitation of natural resources or other
wasting assets, including patents, or formed primarily for
the liquidation of specific assets, may declare and pay
dividends or make other distributions in excess of its
surplus, computed after taking due account of depletion
and amortization, to the extent that the cost of the
wasting or specific assets has been recovered by
depletion reserves, amortization or sale, if the net assets
remaining after such dividends or distributions are
sufficient to cover the liquidation preferences of shares
having such preferences in involuntary liquidation.
Liability of Directors/Officers
NYBCL Section 719 provides that Directors of a
corporation who vote for or concur in any of a list of
corporate actions shall be jointly and severally liable to
the corporation for the benefit of its creditors or
shareholders, to the extent of any injury suffered by such

NRS Section 78.288 prohibits distributions to
stockholders when the distributions would (i) render the
corporation unable to pay its debts as they become due
in the usual course of business and (ii) render the
corporation’s total assets less than the sum of its total
liabilities plus the amount that would be needed to
satisfy the preferential rights upon dissolution of
stockholders whose preferential rights are superior to
those receiving the distribution.

NRS Section 78.138 provides that, unless the
articles of incorporation provide for greater individual
liability, a director or officer is not individually liable to
the corporation or its shareholders for any damages as a
result of any act or failure to act in his capacity as a
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persons, respectively, as a result of such action. These
include, but are not limited to the following actions to
the extent such is contrary to the applicable provisions of
the NYBCL: distribution of assets to shareholders after
dissolution; making of any loan contrary to section 714
of the NYBCL; and purchase of shares of the
corporation; declaration of any dividend or other
distribution.

director or office unless it is proven that: (a) His act or
failure to act constituted a breach of his fiduciary duties
as a director or officer; and (b) His breach of those duties
involved intentional misconduct, fraud or a knowing
violation of law.

Amendment to Articles of Incorporation
NYBCL Section 803 provides that Amendment or
NRS 78.390 requires the approval of the holders of
change of the certificate of incorporation may be
a majority of all outstanding shares entitled to vote to
authorized by vote of the board, followed by vote of a
approve proposed amendments to a corporation’s articles
majority of all outstanding shares entitled to vote thereon of incorporation.
at a meeting of shareholders.
Nevada law does not require stockholder approval for
the board of directors of a corporation to fix the voting
powers, designation, preferences, limitations, restrictions
and rights of a class of stock provided that the
corporation’s charter documents grant such power to its
board of directors. The holders of the outstanding shares
of a particular class are entitled to vote as a class on a
proposed amendment if the amendment would alter or
change the power, preferences or special rights of one or
more series of any class so to affect them adversely.
Control Share Acquisitions
No equivalent section.

NRS Sections 78.378 through 78.3793 limit the voting
rights of certain acquired shares in a corporation. The
provisions generally apply to any acquisition of
outstanding voting securities of a Nevada corporation
that has 200 or more stockholders, at least 100 of which
are Nevada residents, and conducts business in Nevada
(an “issuing corporation”) resulting in ownership of one
of the following categories of an issuing corporation's
then outstanding voting securities: (i) 20% or more but
less than 33%; (ii) 33% or more but less than 50%; or
(iii) 50% or more. The securities acquired in such
acquisition are denied voting rights unless a majority of
the security holders approve the granting of such voting
rights. Unless an issuing corporation's articles of
incorporation or bylaws then in effect provide otherwise:
(i) voting securities acquired are also redeemable in part
or in whole by an issuing corporation at the average
price paid for the securities within 30 days if the
acquiring person has not given a timely information
statement to an issuing corporation or if the stockholders
vote not to grant voting rights to the acquiring person's
securities, and (ii) if outstanding securities and the
security holders grant voting rights to such acquiring
person, then any security holder who voted against
granting voting rights to the acquiring person may
demand the purchase from an issuing corporation, for
fair value, all or any portion of his securities.
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Appraisal Rights
NYBCL Section 910 provides that (a) A shareholder
of a domestic corporation shall, subject to and by
complying with section 623 (Procedure to enforce
shareholder's right to receive payment for shares), have
the right to receive payment of the fair value of his
shares and the other rights and benefits provided by such
section, in the following cases: (1) Any shareholder
entitled to vote who does not assent to the taking of an
action specified in clauses (A), (B) and (C). (A) Any
plan of merger or consolidation to which the corporation
is a party; except that the right to receive payment of the
fair value of his shares shall not be available: (i) To a
shareholder of the parent corporation in a merger
authorized by section 905 (Merger of parent and
subsidiary corporations), or paragraph (c) of section 907
(Merger or consolidation of domestic and foreign
corporations); or (ii) To a shareholder of the surviving
corporation in a merger authorized by this article, other
than a merger specified in subclause (i), unless such
merger effects one or more of the changes specified in
subparagraph (b) (6) of section 806 (Provisions as to
certain proceedings) in the rights of the shares held by
such shareholder; or (iii) Notwithstanding subclause (ii)
of this clause, to a shareholder for the shares of any class
or series of stock, which shares or depository receipts in
respect thereof, at the record date fixed to determine the
shareholders entitled to receive notice of the meeting of
shareholders to vote upon the plan of merger or
consolidation, were listed on a national securities
exchange or designated as a national market system
security on an interdealer quotation system by the
National Association of Securities Dealers, Inc. (B) Any
sale, lease, exchange or other disposition of all or
substantially all of the assets of a corporation which
requires shareholder approval under section 909 (Sale,
lease, exchange or other disposition of assets) other than
a transaction wholly for cash where the shareholders'
approval thereof is conditioned upon the dissolution of
the corporation and the distribution of substantially all of
its net assets to the shareholders in accordance with their
respective interests within one year after the date of such
transaction. (C) Any share exchange authorized by
section 913 in which the corporation is participating as a
subject corporation; except that the right to receive
payment of the fair value of his shares shall not be
available to a shareholder whose shares have not been
acquired in the exchange or to a shareholder for the
shares of any class or series of stock, which shares or
depository receipt in respect thereof, at the record date
fixed to determine the shareholders entitled to receive
notice of the meeting of shareholders to vote upon the
plan of exchange, were listed on a national securities
exchange or designated as a national market system

NRS Section 92A.390 provides:1. There is no right of
dissent with respect to a plan of merger or exchange in
favor of stockholders of any class or series which, at the
record date fixed to determine the stockholders entitled
to receive notice of and to vote at the meeting at which
the plan of merger or exchange is to be acted on, were
either listed on a national securities exchange, included
in the national market system by the National
Association of Securities Dealers, Inc., or held by at
least 2,000 stockholders of record, unless: (a) The
articles of incorporation of the corporation issuing the
shares provide otherwise; or (b) The holders of the class
or series are required under the plan of merger or
exchange to accept for the shares anything except: (1)
Cash, owner’s interests or owner’s interests and cash in
lieu of fractional owner’s interests of: (I) The surviving
or acquiring entity; or (II) Any other entity which, at the
effective date of the plan of merger or exchange, were
either listed on a national securities exchange, included
in the national market system by the National
Association of Securities Dealers, Inc., or held of record
by a least 2,000 holders of owner’s interests of record; or
(2) A combination of cash and owner’s interests of the
kind described in sub-subparagraphs (I) and (II) of
subparagraph (1) of paragraph (b). 2. There is no right
of dissent for any holders of stock of the surviving
domestic corporation if the plan of merger does not
require action of the stockholders of the surviving
domestic corporation under NRS 92A.130.
NRS Section 78.3793 provides that unless
otherwise provided in the articles of incorporation or the
bylaws of the issuing corporation in effect on the 10th
day following the acquisition of a controlling interest by
an acquiring person, if the control shares are accorded
full voting rights pursuant to NRS 78.378 to 78.3793,
inclusive, and the acquiring person has acquired control
shares with a majority or more of all the voting power,
any stockholder, as that term is defined in NRS 92A.325,
other than the acquiring person, whose shares are not
voted in favor of authorizing voting rights for the control
shares may dissent in accordance with the provisions of
NRS 92A.300 to 92A.500, inclusive, and obtain payment
of the fair value of his shares.
NRS Section 92A.390 provides: 1. There is no right
of dissent with respect to a plan of merger or exchange
in favor of stockholders of any class or series which, at
the record date fixed to determine the stockholders
entitled to receive notice of and to vote at the meeting at
which the plan of merger or exchange is to be acted on,
were either listed on a national securities exchange,
included in the national market system by the National
Association of Securities Dealers, Inc., or held by at
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security on an interdealer quotation system by the
National Association of Securities Dealers, Inc. (2) Any
shareholder of the subsidiary corporation in a merger
authorized by section 905 or paragraph (c) of section
907, or in a share exchange authorized by paragraph (g)
of section 913, who files with the corporation a written
notice of election to dissent as provided in paragraph (c)
of section 623. (3) Any shareholder, not entitled to vote
with respect to a plan of merger or consolidation to
which the corporation is a party, whose shares will be
cancelled or exchanged in the merger or consolidation
for cash or other consideration other than shares of the
surviving or consolidated corporation or another
corporation.

Sale of Assets
NYBCL Section 909 provides (a) A sale, lease,
exchange or other disposition of all or substantially all
the assets of a corporation, if not made in the usual or
regular course of the business actually conducted by
such corporation, shall be authorized only in accordance
with the following procedure: (1) The board shall
authorize the proposed sale, lease, exchange or other
disposition and direct its submission to a vote of
shareholders. (2) Notice of meeting shall be given to
each shareholder of record, whether or not entitled to
vote. (3) The shareholders shall approve such sale, lease,
exchange or other disposition and may fix, or may
authorize the board to fix, any of the terms and
conditions thereof and the consideration to be received
by the corporation therefor, which may consist in whole
or in part of cash or other property, real or personal,
including shares, bonds or other securities of any other
domestic or foreign corporation or corporations, by vote
at a meeting of shareholders of (A) for corporations in
existence on the effective date of this clause the
certificate of incorporation of which expressly provides
such or corporations incorporated after the effective date
of this clause, a majority of the votes of all outstanding
shares entitled to vote thereon or (B) for other
corporations in existence on the effective date of this
clause, two-thirds of the votes of all outstanding shares
entitled to vote thereon. (b) A recital in a deed, lease or
other instrument of conveyance executed by a
corporation to the effect that the property described
therein does not constitute all or substantially all of the

least 2,000 stockholders of record, unless: (a) The
articles of incorporation of the corporation issuing the
shares provide otherwise; or (b) The holders of the class
or series are required under the plan of merger or
exchange to accept for the shares anything except: (1)
Cash, owner’s interests or owner’s interests and cash in
lieu of fractional owner’s interests of: (I) The surviving
or acquiring entity; or (II) Any other entity which, at the
effective date of the plan of merger or exchange, were
either listed on a national securities exchange, included
in the national market system by the National
Association of Securities Dealers, Inc., or held of record
by a least 2,000 holders of owner’s interests of record; or
(2) A combination of cash and owner’s interests of the
kind described in sub-subparagraphs (I) and (II) of
subparagraph (1) of paragraph (b). 2. There is no right
of dissent for any holders of stock of the surviving
domestic corporation if the plan of merger does not
require action of the stockholders of the surviving
domestic corporation under NRS 92A.130.

NRS Section 78.565 provides: 1. Unless otherwise
provided in the articles of incorporation, every
corporation may, by action taken at any meeting of its
board of directors, sell, lease or exchange all of its
property and assets, including its goodwill and its
corporate franchises, upon such terms and conditions as
its board of directors may approve, when and as
authorized by the affirmative vote of stockholders
holding stock in the corporation entitling them to
exercise at least a majority of the voting power. 2.
Unless otherwise provided in the articles of
incorporation, a vote of stockholders is not necessary: (a)
For a transfer of assets by way of mortgage, or in trust or
in pledge to secure indebtedness of the corporation; or
(b) To abandon the sale, lease or exchange of assets.
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assets of the corporation, or that the disposition of the
property affected by said instrument was made in the
usual or regular course of business of the corporation, or
that the shareholders have duly authorized such
disposition, shall be presumptive evidence of the fact so
recited. (c) An action to set aside a deed, lease or other
instrument of conveyance executed by a corporation
affecting real property or real and personal property may
not be maintained for failure to comply with the
requirements of paragraph (a) unless the action is
commenced and a notice of pendency of action is filed
within one year after such conveyance, lease or other
instrument is recorded or within six months after this
subdivision takes effect, whichever date occurs later. (d)
Whenever a transaction of the character described in
paragraph (a) involves a sale, lease, exchange or other
disposition of all or substantially all the assets of the
corporation, including its name, to a new corporation
formed under the same name as the existing corporation,
upon the expiration of thirty days from the filing of the
certificate of incorporation of the new corporation, with
the consent of the state tax commission attached, the
existing corporation shall be automatically dissolved,
unless, before the end of such thirty-day period, such
corporation has changed its name. The adjustment and
winding up of the affairs of such dissolved corporation
shall proceed in accordance with the provisions of article
10 (Non-judicial dissolution) (hereof). (e) The certificate
of incorporation of a corporation formed under the
authority of paragraph (d) shall set forth the name of the
existing corporation, the date when its certificate of
incorporation was filed by the department of state, and
that the shareholders of such corporation have authorized
the sale, lease, exchange or other disposition of all or
substantially all the assets of such corporation, including
its name, to the new corporation to be formed under the
same name as the existing corporation. (f)
Notwithstanding shareholder approval, the board may
abandon the proposed sale, lease, exchange or other
disposition without further action by the shareholders,
subject to the rights, if any, of third parties under any
contract relating thereto.

Vote Required
The affirmative vote of a majority of the outstanding shares entitled to vote at the meeting is required to
approve the Proposed Reincorporation.
Recommendation
THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPROVAL OF THE
REINCORPORATION OF THE COMPANY AS A NEVADA CORPORATION
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OTHER BUSINESS
The Board of Directors knows of no business to be brought before the annual meeting other than as set
forth above. If other matters properly come before the stockholders at the meeting, it is the intention of the persons
named on the proxy to vote the shares represented thereby on such matters in accordance with their judgment.
Dated: March 15, 2010
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FOLD AND DETACH HERE AND READ THE REVERSE SIDE

PROXY
SURGE COMPONENTS, INC.
ANNUAL MEETING OF SHAREHOLDERS — APRIL 30, 2010
The undersigned shareholder of Surge Components, Inc. (the “Company”) hereby appoints Ira Levy and Steven J.
Lubman and each of them as the attorney and proxy of the undersigned, with full power of substitution, to vote, as
indicated herein, all the common shares of the Company standing in the name of the undersigned at the close of
business on March 12, 2010 at the Annual Meeting of Shareholders of the Company to be held at the Holiday Inn,
3845 Veterans Memorial Highway, Ronkonkoma, New York 11779 at 9:30 a.m., local time, on the 30th day of
April, 2010, and at any and all adjournments thereof, with all the powers the undersigned would possess if then and
there personally present and especially (but without limiting the general authorization and power hereby given) to
vote as indicated on the proposals, as more fully described in the Proxy Statement for the meeting on the following
matters.
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS AND WILL BE VOTED FOR THE
ELECTION OF THE PROPOSED DIRECTORS AND FOR THE BELOW PROPOSALS UNLESS OTHERWISE
INDICATED. THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPECIFICATIONS MADE,
BUT IF NO CHOICES ARE INDICATED, THIS PROXY WILL BE VOTED FOR THE ELECTION OF ALL
NOMINEES AND FOR THE PROPOSALS LISTED BELOW.
(Continued, and to be marked, dated and signed, on the other side)
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FOLD AND DETACH HERE AND READ THE REVERSE SIDE
PROXY BY MAIL

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS AND WILL BE VOTED FOR THE ELECTION OF THE PROPOSED
DIRECTORS AND FOR THE BELOW PROPOSALS UNLESS OTHERWISE INDICATED. THIS PROXY WILL BE VOTED IN
ACCORDANCE WITH THE SPECIFICATIONS MADE, BUT IF NO CHOICES ARE INDICATED, THIS PROXY WILL BE VOTED FOR THE
ELECTION OF ALL NOMINEES AND FOR THE PROPOSALS LISTED BELOW.

2. Election of Directors.

FOR

WITHHOLD
AUTHORITY

1.

3.



Proposal to amend our certificate of
incorporation
to divide the Board of Directors into three
classes, each such class as nearly equal in
number as the then-authorized number of
Directors constituting the Board of Directors
permits with the term of office of one class
expiring each year.

4.

To approve an amendment to our certificate of
incorporation to increase our authorized shares
of blank check preferred stock from 1,000,000
to 5,000,000;

5.

Proposal to approve to approve the Company’s
2010 Incentive Stock Plan.

Ira Levy (Class A)
Steven J. Lubman (Class A)
Alan Plafker (Class B)

6.

Proposal to approve the transfer all of the assets
of the Company to a wholly-owned subsidiary
of the Company.

David Siegel (Class B)
Lawrence Chariton (Class C)
Gary Jacobs (Class C)

7.

(To withhold authority to vote for an individual nominee,






FOR

AGA
INST

















To approve an amendment to our certificate of
incorporation to increase our authorized shares
of common stock from 25,000,000 to
75,000,000;







Please mark
boxes
[*] or [X] in
blue or
black ink.



strike through the nominee’s name below)

8.









FOR

AGA
INST





Proposal to approve the reincorporation of the
Company as a Nevada corporation

In their discretion, the Proxies are authorized to
vote upon such other business as may properly
come before the meeting or any adjournment or
adjournments thereof.

COMPANY ID:
PROXY NUMBER:
ACCOUNT NUMBER:

Signature ___________________ Print Name ___________________ Signature ___________________ Print Name ___________________ DATED: __________ ,
2010
SIGNATURE(S) should be exactly as name or names appear on this Proxy. If stock is held jointly, each holder should sign. If signing is by attorney, executor,
administrator, trustee or guardian, please give full title.
[Sign, date and return the Proxy Card promptly using the enclosed envelope.]
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FOR


AGA
INST



Appendix A
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SURGE COMPONENTS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
Surge Components, Inc., a corporation organized and existing under and by virtue of the
New York Business Corporation Law, does hereby certify:
FIRST: The name of the corporation is Surge Components, Inc.
SECOND: The Certificate of Incorporation of the corporation was filed on November 24,
1981.
THIRD: The Amendments to the Certificate of Incorporation effected by this
Amendment are as follows:
To divide the corporation’s Board of Directors into three classes, each such class as nearly equal
in number as the then authorized number of Directors constituting the Board of Directors permits
with the term of office expiring each year.
FOURTH:
To accomplish the foregoing amendments, a new Article NINTH is hereby
added to the Certificate of Incorporation and shall read as follows:
The Board of Directors shall be divided into three classes, each such class as nearly equal
in number as the then-authorized number of Directors constituting the Board of Directors
permits, with the term of office of one class expiring each year. Following approval of this
Certificate of Amendment to the Certificate of Incorporation, the stockholders shall elect the one
class of Directors for a term expiring at the annual meeting of stockholders to be held in 2011,
another class of Directors for a term expiring at the annual meeting of stockholders to be held in
2012, and another class of Directors for a term expiring at the annual meeting of stockholders to
be held in 2013. Thereafter, each Director shall serve for a term ending at the third annual
meeting of stockholders of the Corporation following the annual meeting at which such Director
was elected. Members of each class shall hold office until their successors are elected and
qualified. At each succeeding annual meeting of the stockholders of the Corporation, the
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successors of the class of Directors whose term expires at that meeting shall be elected by a
plurality vote of all votes cast at such meeting to hold office for a term expiring at the annual
meeting of stockholders held in the third year following the year of their election.

FIFTH:
The forgoing amendment of the Certificate of Incorporation of the
corporation was duly authorized by the Board of Directors of the corporation and by written
consent of the holders of a majority of the shares of common stock of the corporation in
accordance with Section 803(a) of the New York Business Corporation Law.

IN WINESS WHEREOF, Surge Components, Inc. has caused this Certificate of
Amendment to be signed by Ira Levy, its Chief Executive Officer and Steven J. Lubman, its
Secretary as of the __ day of ________, 2010 and does hereby affirm the contents hereof to be
true under penalty under the penalties of perjury.

SURGE COMPONENTS, INC.

By /s/ Ira Levy
Ira Levy, Chief Executive Officer

By /s/ Steven J. Lubman
Steven J. Lubman, Secretary
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Appendix B
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SURGE COMPONENTS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
Surge Components, Inc., a corporation organized and existing under and by virtue of the
New York Business Corporation Law, does hereby certify:
FIRST: The name of the corporation is Surge Components, Inc.
SECOND: The Certificate of Incorporation of the corporation was filed on November 24,
1981.
THIRD: The Amendments to the Certificate of Incorporation effected by this
Amendment are as follows:
To increase the aggregate number of shares of common stock, par value $0.001 per share, the
corporation shall have authority to issue, from 25,000,000 to 75,000,000.

FOURTH:
To accomplish the foregoing amendments, the first sentence of Article
FOURTH is hereby amended to read in its entirety as follows:
The aggregate number of shares which the corporation shall authority to issue is 76,000,000, of
which 1,000,000 shares shall be preferred stock, par value $0.001 per share (the “Preferred
Stock”), and of which 75,000,000 shares shall be common shares, par value $0.001 per share (the
“Common Shares”).
FIFTH:
The forgoing amendment of the Certificate of Incorporation of the
corporation was duly authorized by the Board of Directors of the corporation and by written
consent of the holders of a majority of the shares of common stock of the corporation in
accordance with Section 803(a) of the New York Business Corporation Law.

- 32 -

IN WINESS WHEREOF, Surge Components, Inc. has caused this Certificate of
Amendment to be signed by Ira Levy, its Chief Executive Officer and Steven J. Lubman, its
Secretary as of the __ day of ________, 2010 and does hereby affirm the contents hereof to be
true under penalty under the penalties of perjury.

SURGE COMPONENTS, INC.

By /s/ Ira Levy
Ira Levy, Chief Executive Officer

By /s/ Steven J. Lubman
Steven J. Lubman, Secretary
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Appendix C
CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF
SURGE COMPONENTS, INC.
UNDER SECTION 805 OF THE BUSINESS CORPORATION LAW
Surge Components, Inc., a corporation organized and existing under and by virtue of the
New York Business Corporation Law, does hereby certify:
FIRST: The name of the corporation is Surge Components, Inc.
SECOND: The Certificate of Incorporation of the corporation was filed on November 24,
1981.
THIRD: The Amendments to the Certificate of Incorporation effected by this
Amendment are as follows:
To increase the aggregate number of shares of preferred stock, par value $0.001 per share, the
corporation shall have authority to issue, from 1,000,000 to 5,000,000.
FOURTH:
To accomplish the foregoing amendments, the first sentence of Article
FOURTH is hereby amended to read in its entirety as follows:
The aggregate number of shares which the corporation shall authority to issue is 30,000,000, of
which 5,000,000 shares shall be preferred stock, par value $0.001 per share (the “Preferred
Stock”), and of which 25,000,000 shares shall be common shares, par value $0.001 per share (the
“Common Shares”).
FIFTH:
The forgoing amendment of the Certificate of Incorporation of the
corporation was duly authorized by the Board of Directors of the corporation and by written
consent of the holders of a majority of the shares of common stock of the corporation in
accordance with Section 803(a) of the New York Business Corporation Law.
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IN WINESS WHEREOF, Surge Components, Inc. has caused this Certificate of
Amendment to be signed by Ira Levy, its Chief Executive Officer and Steven J. Lubman, its
Secretary as of the __ day of ________, 2010 and does hereby affirm the contents hereof to be
true under penalty under the penalties of perjury.

SURGE COMPONENTS, INC.

By /s/ Ira Levy
Ira Levy, Chief Executive Officer

By /s/ Steven J. Lubman
Steven J. Lubman, Secretary

- 35 -

Appendix D

SURGE COMPONENTS INC. INCENTIVE STOCK PLAN

THIS SURGE COMPONENTS 2010 INCENTIVE STOCK PLAN (the "Plan") is designed to
retain directors, executives and selected employees and consultants and reward them for making
major contributions to the success of the Company. These objectives are accomplished by making
long-term incentive awards under the Plan thereby providing Participants with a proprietary interest
in the growth and performance of the Company.
1. Definitions.
(a) "Board" - The Board of Directors of the Company.
(b) "Code" - The Internal Revenue Code of 1986, as amended from time to time.
(c) "Committee" - The Compensation Committee of the Company's Board, or such other
committee of the Board that is designated by the Board to administer the Plan, composed of
not less than two members of the Board all of whom are disinterested persons, as
contemplated by Rule 16b-3 ("Rule 16b-3") promulgated under the Securities Exchange
Act of 1934, as amended (the "Exchange Act").
(d) "Company" – Surge Components Inc. and its subsidiaries including subsidiaries of
subsidiaries.
(e) "Exchange Act" - The Securities Exchange Act of 1934, as amended from time to time.
(f) "Fair Market Value" - The fair market value of the Company's issued and outstanding
Stock as determined in good faith by the Board or Committee.
(g) "Grant" - The grant of any form of stock option, stock award, or stock purchase offer,
whether granted singly, in combination or in tandem, to a Participant pursuant to such terms,
conditions and limitations as the Committee may establish in order to fulfill the objectives of
the Plan.
(h) "Grant Agreement" - An agreement between the Company and a Participant that sets forth
the terms, conditions and limitations applicable to a Grant.
(i) "Option" - Either an Incentive Stock Option, in accordance with Section 422 of Code, or a
Nonstatutory Option, to purchase the Company's Stock that may be awarded to a Participant
under the Plan. A Participant who receives an award of an Option shall be referred to as an
"Optionee."
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(j) "Participant" - A director, officer, employee or consultant of the Company to whom an
Award has been made under the Plan.
(k) "Restricted Stock Purchase Offer" - A Grant of the right to purchase a specified number
of shares of Stock pursuant to a written agreement issued under the Plan.
(l) "Securities Act" - The Securities Act of 1933, as amended from time to time.
(m)"Stock" - Authorized and issued or unissued shares of common stock of the Company.
(n) "Stock Award" - A Grant made under the Plan in stock or denominated in units of stock for
which the Participant is not obligated to pay additional consideration.
2. Administration. The Plan shall be administered by the Board, provided however, that the Board
may delegate such administration to the Committee. Subject to the provisions of the Plan, the
Board and/or the Committee shall have authority to (a) grant, in its discretion, Incentive Stock
Options in accordance with Section 422 of the Code, or Nonstatutory Options, Stock Awards or
Restricted Stock Purchase Offers; (b) determine in good faith the fair market value of the Stock
covered by any Grant; (c) determine which eligible persons shall receive Grants and the number
of shares, restrictions, terms and conditions to be included in such Grants; (d) construe and
interpret the Plan; (e) promulgate, amend and rescind rules and regulations relating to its
administration, and correct defects, omissions and inconsistencies in the Plan or any Grant; (f)
consistent with the Plan and with the consent of the Participant, as appropriate, amend any
outstanding Grant or amend the exercise date or dates thereof; (g) determine the duration and
purpose of leaves of absence which may be granted to Participants without constituting
termination of their employment for the purpose of the Plan or any Grant; and (h) make all other
determinations necessary or advisable for the Plan's administration. The interpretation and
construction by the Board of any provisions of the Plan or selection of Participants shall be
conclusive and final. No member of the Board or the Committee shall be liable for any action or
determination made in good faith with respect to the Plan or any Grant made thereunder.
3. Eligibility.
(a) General: The persons who shall be eligible to receive Grants shall be directors, officers,
employees or consultants to the Company. The term consultant shall mean any person, other
than an employee, who is engaged by the Company to render services and is compensated
for such services. An Optionee may hold more than one Option. Any issuance of a Grant to
an officer or director of the Company subsequent to the first registration of any of the
securities of the Company under the Exchange Act shall comply with the requirements of
Rule 16b-3.
(b) Incentive Stock Options: Incentive Stock Options may only be issued to employees of the
Company. Incentive Stock Options may be granted to officers or directors, provided they are
also employees of the Company. Payment of a director's fee shall not be sufficient to
constitute employment by the Company.
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The Company shall not grant an Incentive Stock Option under the Plan to any employee
if such Grant would result in such employee holding the right to exercise for the first time in
any one calendar year, under all Incentive Stock Options granted under the Plan or any other
plan maintained by the Company, with respect to shares of Stock having an aggregate fair
market value, determined as of the date of the Option is granted, in excess of $100,000.
Should it be determined that an Incentive Stock Option granted under the Plan exceeds such
maximum for any reason other than a failure in good faith to value the Stock subject to such
option, the excess portion of such option shall be considered a Nonstatutory Option. To the
extent the employee holds two (2) or more such Options which become exercisable for the
first time in the same calendar year, the foregoing limitation on the exercisability of such
Option as Incentive Stock Options under the Federal tax laws shall be applied on the basis of
the order in which such Options are granted. If, for any reason, an entire Option does not
qualify as an Incentive Stock Option by reason of exceeding such maximum, such Option
shall be considered a Nonstatutory Option.
(c) Nonstatutory Option: The provisions of the foregoing Section 3(b) shall not apply to any
Option designated as a "Nonstatutory Option" or which sets forth the intention of the
parties that the Option be a Nonstatutory Option.
(d) Stock Awards and Restricted Stock Purchase Offers: The provisions of this Section 3
shall not apply to any Stock Award or Restricted Stock Purchase Offer under the Plan.
4. Stock.
(a) Authorized Stock: Stock subject to Grants may be either unissued or reacquired Stock.
(b) Number of Shares: Subject to adjustment as provided in Section 5(i) of the Plan, the total
number of shares of Stock which may be purchased or granted directly by Options, Stock
Awards or Restricted Stock Purchase Offers, or purchased indirectly through exercise of
Options granted under the Plan shall not exceed one million five hundred thousand
(1,500,000) shares. If any Grant shall for any reason terminate or expire, any shares
allocated thereto but remaining unpurchased upon such expiration or termination shall
again be available for Grants with respect thereto under the Plan as though no Grant had
previously occurred with respect to such shares. Any shares of Stock issued pursuant to a
Grant and repurchased pursuant to the terms thereof shall be available for future Grants
as though not previously covered by a Grant.
(c) Reservation of Shares: The Company shall reserve and keep available at all times during
the term of the Plan such number of shares as shall be sufficient to satisfy the
requirements of the Plan. If, after reasonable efforts, which efforts shall not include the
registration of the Plan or Grants under the Securities Act, the Company is unable to
obtain authority from any applicable regulatory body, which authorization is deemed
necessary by legal counsel for the Company for the lawful issuance of shares hereunder,
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the Company shall be relieved of any liability with respect to its failure to issue and sell
the shares for which such requisite authority was so deemed necessary unless and until
such authority is obtained.
(d) Application of Funds:
The proceeds received by the Company from the sale of
Stock pursuant to the exercise of Options or rights under Stock Purchase Agreements will
be used for general corporate purposes.
(e) No Obligation to Exercise: The issuance of a Grant shall impose no obligation upon the
Participant to exercise any rights under such Grant.
5. Terms and Conditions of Options. Options granted hereunder shall be evidenced by
agreements between the Company and the respective Optionees, in such form and substance
as the Board or Committee shall from time to time approve. The form of Incentive Stock
Option Agreement attached hereto as Exhibit A and the three forms of a Nonstatutory Stock
Option Agreement for employees, for directors and for consultants, attached hereto as
Exhibit B-1, Exhibit B-2 and Exhibit B-3, respectively, shall be deemed to be approved by
the Board. Option agreements need not be identical, and in each case may include such
provisions as the Board or Committee may determine, but all such agreements shall be
subject
to
and
limited
by
the
following
terms
and
conditions:
(a) Number of Shares: Each Option shall state the number of shares to which it pertains.
(b) Exercise Price: Each Option shall state the exercise price.
(c) Medium and Time of Payment: The exercise price shall become immediately due upon
exercise of the Option and shall be paid in cash or check made payable to the Company.
Should the Company's outstanding Stock be registered under Section 12(g) of the
Exchange Act at the time the Option is exercised, then the exercise price may also be
paid
as
follows:
(i)

in shares of Stock held by the Optionee for the requisite period necessary to avoid
a charge to the Company's earnings for financial reporting purposes and valued at
Fair
Market
Value
on
the
exercise
date,
or

(ii)

through a special sale and remittance procedure pursuant to which the Optionee
shall concurrently provide irrevocable written instructions (a) to a Company
designated brokerage firm to effect the immediate sale of the purchased shares and
remit to the Company, out of the sale proceeds available on the settlement date,
sufficient funds to cover the aggregate exercise price payable for the purchased shares
plus all applicable Federal, state and local income and employment taxes required to
be withheld by the Company by reason of such purchase and (b) to the Company to
deliver the certificates for the purchased shares directly to such brokerage firm in
order to complete the sale transaction.
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At the discretion of the Board, exercisable either at the time of Option grant or of Option
exercise, the exercise price may also be paid (i) by Optionee's delivery of a promissory note
in form and substance satisfactory to the Company and permissible under applicable
securities rules and bearing interest at a rate determined by the Board in its sole discretion,
but in no event less than the minimum rate of interest required to avoid the imputation of
compensation income to the Optionee under the Federal tax laws, or (ii) in such other form of
consideration permitted by the State of Nevada Revised Statutes as may be acceptable to the
Board.
(d) Term and Exercise of Options: Any Option granted to an employee of the Company
shall become exercisable over a period of no longer than ten (10) years. No Option shall
be exercisable, in whole or in part, prior to one (1) year from the date it is granted unless
the Board shall specifically determine otherwise, as provided herein. In no event shall
any Option be exercisable after the expiration of ten (10) years from the date it is granted.
Unless otherwise specified by the Board or the Committee in the resolution authorizing
such Option, the date of grant of an Option shall be deemed to be the date upon which the
Board or the Committee authorizes the granting of such Option.
Each Option shall be exercisable to the nearest whole share, in installments or otherwise,
as the respective Option agreements may provide. During the lifetime of an Optionee, the
Option shall be exercisable only by the Optionee and shall not be assignable or transferable
by the Optionee, and no other person shall acquire any rights therein. To the extent not
exercised, installments (if more than one) shall accumulate, but shall be exercisable, in whole
or in part, only during the period for exercise as stated in the Option agreement, whether or
not other installments are then exercisable.

(e) Termination of Status as Employee, Consultant or Director: If Optionee's status as an
employee shall terminate for any reason other than Optionee's disability or death, then
Optionee (or if the Optionee shall die after such termination, but prior to exercise,
Optionee's personal representative or the person entitled to succeed to the Option) shall
have the right to exercise the portions of any of Optionee's Incentive Stock Options
which were exercisable as of the date of such termination, in whole or in part, not less
than 30 days nor more than three (3) months after such termination (or, in the event of
"termination for good cause" as that term is defined in Nevada case law related thereto,
or by the terms of the Plan or the Option Agreement or an employment agreement, the
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Option shall automatically terminate as of the termination of employment as to all shares
covered by the Option).
With respect to Nonstatutory Options granted to employees, directors or consultants,
the Board may specify such period for exercise, not less than 30 days (except that in the case
of "termination for cause" or removal of a director, the Option shall automatically terminate
as of the termination of employment or services as to shares covered by the Option,
following termination of employment or services as the Board deems reasonable and
appropriate. The Option may be exercised only with respect to installments that the
Optionee could have exercised at the date of termination of employment or services.
Nothing contained herein or in any Option granted pursuant hereto shall be construed to
affect or restrict in any way the right of the Company to terminate the employment or
services of an Optionee with or without cause.
(f) Disability of Optionee: If an Optionee is disabled (within the meaning of Section
22(e)(3) of the Code) at the time of termination, the three (3) month period set forth in
Section 5(e) shall be a period, as determined by the Board and set forth in the Option, of
not less than six months nor more than one year after such termination.
(g) Death of Optionee: If an Optionee dies while employed by, engaged as a consultant to,
or serving as a Director of the Company, the portion of such Optionee's Option which
was exercisable at the date of death may be exercised, in whole or in part, by the estate of
the decedent or by a person succeeding to the right to exercise such Option at any time
within (i) a period, as determined by the Board and set forth in the Option, of not less
than six (6) months nor more than one (1) year after Optionee's death, which period shall
not be more, in the case of a Nonstatutory Option, than the period for exercise following
termination of employment or services, or (ii) during the remaining term of the Option,
whichever is the lesser. The Option may be so exercised only with respect to installments
exercisable at the time of Optionee's death and not previously exercised by the Optionee.
(h) Nontransferability of Option: No Option shall be transferable by the Optionee, except by
will or by the laws of descent and distribution.
(i) Recapitalization: Subject to any required action of shareholders, the number of shares of
Stock covered by each outstanding Option, and the exercise price per share thereof set
forth in each such Option, shall be proportionately adjusted for any increase or decrease
in the number of issued shares of Stock of the Company resulting from a stock split,
stock dividend, combination, subdivision or reclassification of shares, or the payment of a
stock dividend, or any other increase or decrease in the number of such shares affected
without receipt of consideration by the Company; provided, however, the conversion of
any convertible securities of the Company shall not be deemed to have been "effected
without
receipt
of
consideration"
by
the
Company.
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In the event of a proposed dissolution or liquidation of the Company, a merger or
consolidation in which the Company is not the surviving entity, or a sale of all or
substantially all of the assets or capital stock of the Company (collectively, a
"Reorganization"), unless otherwise provided by the Board, this Option shall terminate
immediately prior to such date as is determined by the Board, which date shall be no later
than the consummation of such Reorganization. In such event, if the entity which shall be
the surviving entity does not tender to Optionee an offer, for which it has no obligation to do
so, to substitute for any unexercised Option a stock option or capital stock of such surviving
of such surviving entity, as applicable, which on an equitable basis shall provide the
Optionee with substantially the same economic benefit as such unexercised Option, then the
Board may grant to such Optionee, in its sole and absolute discretion and without obligation,
the right for a period commencing thirty (30) days prior to and ending immediately prior to
the date determined by the Board pursuant hereto for termination of the Option or during the
remaining term of the Option, whichever is the lesser, to exercise any unexpired Option or
Options without regard to the installment provisions of Paragraph 5(d) of the Plan; provided,
that any such right granted shall be granted to all Optionees not receiving an offer to receive
substitute options on a consistent basis, and provided further, that any such exercise shall be
subject to the consummation of such Reorganization.

Subject to any required action of shareholders, if the Company shall be the surviving
entity in any merger or consolidation, each outstanding Option thereafter shall pertain to and
apply to the securities to which a holder of shares of Stock equal to the shares subject to the
Option would have been entitled by reason of such merger or consolidation.
In the event of a change in the Stock of the Company as presently constituted, which
is limited to a change of all of its authorized shares without par value into the same number
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of shares with a par value, the shares resulting from any such change shall be deemed to be
the Stock within the meaning of the Plan.
To the extent that the foregoing adjustments relate to stock or securities of the
Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive. Except as expressly provided in this Section
5(i), the Optionee shall have no rights by reason of any subdivision or consolidation of
shares of stock of any class or the payment of any stock dividend or any other increase or
decrease in the number of shares of stock of any class, and the number or price of shares of
Stock subject to any Option shall not be affected by, and no adjustment shall be made by
reason of, any dissolution, liquidation, merger, consolidation or sale of assets or capital
stock, or any issue by the Company of shares of stock of any class or securities convertible
into shares of stock of any class.
The Grant of an Option pursuant to the Plan shall not affect in any way the right or
power of the Company to make any adjustments, reclassifications, reorganizations or
changes in its capital or business structure or to merge, consolidate, dissolve, or liquidate or
to sell or transfer all or any part of its business or assets.
(j) Rights as a Shareholder: An Optionee shall have no rights as a shareholder with respect
to any shares covered by an Option until the effective date of the issuance of the shares
following exercise of such Option by Optionee. No adjustment shall be made for
dividends (ordinary or extraordinary, whether in cash, securities or other property) or
distributions or other rights for which the record date is prior to the date such stock
certificate is issued, except as expressly provided in Section 5(i) hereof.
(k) Modification, Acceleration, Extension, and Renewal of Options: Subject to the terms and
conditions and within the limitations of the Plan, the Board may modify an Option, or,
once an Option is exercisable, accelerate the rate at which it may be exercised, and may
extend or renew outstanding Options granted under the Plan or accept the surrender of
outstanding Options (to the extent not theretofore exercised) and authorize the granting of
new Options in substitution for such Options, provided such action is permissible under
Section 422 of the Code and applicable state securities rules. Notwithstanding the
provisions of this Section 5(k), however, no modification of an Option shall, without the
consent of the Optionee, alter to the Optionee's detriment or impair any rights or
obligations under any Option theretofore granted under the Plan.
(l) Exercise Before Exercise Date: At the discretion of the Board, the Option may, but need
not, include a provision whereby the Optionee may elect to exercise all or any portion of
the Option prior to the stated exercise date of the Option or any installment thereof. Any
shares so purchased prior to the stated exercise date shall be subject to repurchase by the
Company upon termination of Optionee's employment as contemplated by Section 5(n)
hereof prior to the exercise date stated in the Option and such other restrictions and
conditions as the Board or Committee may deem advisable.
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(m)Other Provisions: The Option agreements authorized under the Plan shall contain such
other provisions, including, without limitation, restrictions upon the exercise of the
Options, as the Board or the Committee shall deem advisable. Shares shall not be issued
pursuant to the exercise of an Option, if the exercise of such Option or the issuance of
shares thereunder would violate, in the opinion of legal counsel for the Company, the
provisions of any applicable law or the rules or regulations of any applicable
governmental or administrative agency or body, such as the Code, the Securities Act, the
Exchange Act, applicable state securities rules, Nevada corporation law, and the rules
promulgated under the foregoing or the rules and regulations of any exchange upon
which the shares of the Company are listed. Without limiting the generality of the
foregoing, the exercise of each Option shall be subject to the condition that if at any time
the Company shall determine that (i) the satisfaction of withholding tax or other similar
liabilities, or (ii) the listing, registration or qualification of any shares covered by such
exercise upon any securities exchange or under any state or federal law, or (iii) the
consent or approval of any regulatory body, or (iv) the perfection of any exemption from
any such withholding, listing, registration, qualification, consent or approval is necessary
or desirable in connection with such exercise or the issuance of shares thereunder, then in
any such event, such exercise shall not be effective unless such withholding, listing
registration, qualification, consent, approval or exemption shall have been effected,
obtained or perfected free of any conditions not acceptable to the Company.
(n) Repurchase Agreement: The Board may, in its discretion, require as a condition to the
Grant of an Option hereunder, that an Optionee execute an agreement with the Company,
in form and substance satisfactory to the Board in its discretion ("Repurchase
Agreement"), (i) restricting the Optionee's right to transfer shares purchased under such
Option without first offering such shares to the Company or another shareholder of the
Company upon the same terms and conditions as provided therein; and (ii) providing that
upon termination of Optionee's employment with the Company, for any reason, the
Company (or another shareholder of the Company, as provided in the Repurchase
Agreement) shall have the right at its discretion (or the discretion of such other
shareholders) to purchase and/or redeem all such shares owned by the Optionee on the
date of termination of his or her employment at a price equal to: (A) the fair value of such
shares as of such date of termination; or (B) if such repurchase right lapses at 20% of the
number of shares per year, the original purchase price of such shares, and upon terms of
payment permissible under applicable state securities rules; provided that in the case of
Options or Stock Awards granted to officers, directors, consultants or affiliates of the
Company, such repurchase provisions may be subject to additional or greater restrictions
as determined by the Board or Committee.
6. Stock Awards and Restricted Stock Purchase Offers.
(a) Types
(i)

of

Grants.

Stock Award. All or part of any Stock Award under the Plan may be subject to
conditions established by the Board or the Committee, and set forth in the Stock
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Award Agreement, which may include, but are not limited to, continuous service with
the Company, achievement of specific business objectives, increases in specified
indices, attaining growth rates and other comparable measurements of Company
performance. Such Awards may be based on Fair Market Value or other specified
valuation. All Stock Awards will be made pursuant to the execution of a Stock Award
Agreement substantially in the form attached hereto as Exhibit C.
(ii)

Restricted Stock Purchase Offer. A Grant of a Restricted Stock Purchase Offer
under the Plan shall be subject to such (i) vesting contingencies related to the
Participant's continued association with the Company for a specified time and (ii)
other specified conditions as the Board or Committee shall determine, in their sole
discretion, consistent with the provisions of the Plan. All Restricted Stock Purchase
Offers shall be made pursuant to a Restricted Stock Purchase Offer substantially in
the form attached hereto as Exhibit D.

(b) Conditions and Restrictions. Shares of Stock which Participants may receive as a Stock
Award under a Stock Award Agreement or Restricted Stock Purchase Offer under a
Restricted Stock Purchase Offer may include such restrictions as the Board or
Committee, as applicable, shall determine, including restrictions on transfer, repurchase
rights, right of first refusal, and forfeiture provisions. When transfer of Stock is so
restricted or subject to forfeiture provisions it is referred to as "Restricted Stock".
Further, with Board or Committee approval, Stock Awards or Restricted Stock Purchase
Offers may be deferred, either in the form of installments or a future lump sum
distribution. The Board or Committee may permit selected Participants to elect to defer
distributions of Stock Awards or Restricted Stock Purchase Offers in accordance with
procedures established by the Board or Committee to assure that such deferrals comply
with applicable requirements of the Code including, at the choice of Participants, the
capability to make further deferrals for distribution after retirement. Any deferred
distribution, whether elected by the Participant or specified by the Stock Award
Agreement, Restricted Stock Purchase Offers or by the Board or Committee, may require
the payment be forfeited in accordance with the provisions of Section 6(c). Dividends or
dividend equivalent rights may be extended to and made part of any Stock Award or
Restricted Stock Purchase Offers denominated in Stock or units of Stock, subject to such
terms, conditions and restrictions as the Board or Committee may establish.
(c) Cancellation and Rescission of Grants. Unless the Stock Award Agreement or Restricted
Stock Purchase Offer specifies otherwise, the Board or Committee, as applicable, may
cancel any unexpired, unpaid, or deferred Grants at any time if the Participant is not in
compliance with all other applicable provisions of the Stock Award Agreement or
Restricted
Stock
Purchase
Offer,
or
the
Plan.
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(d) Nonassignability.
(i)

Except pursuant to Section 6(e)(iii) and except as set forth in Section 6(d)(ii), no
Grant or any other benefit under the Plan shall be assignable or transferable, or
payable to or exercisable by, anyone other than the Participant to whom it was
granted.

(ii)

Where a Participant terminates employment and retains a Grant pursuant to
Section 6(e)(ii) in order to assume a position with a governmental, charitable or
educational institution, the Board or Committee, in its discretion and to the extent
permitted by law, may authorize a third party (including but not limited to the trustee
of a "blind" trust), acceptable to the applicable governmental or institutional
authorities, the Participant and the Board or Committee, to act on behalf of the
Participant with regard to such Awards.

(e) Termination of Employment. If the employment or service to the Company of a
Participant terminates, other than pursuant to any of the following provisions under this
Section 6(e), all unexercised, deferred and unpaid Stock Awards or Restricted Stock
Purchase Offers shall be cancelled immediately, unless the Stock Award Agreement or
Restricted
Stock
Purchase
Offer
provides
otherwise:
(i)

Retirement Under a Company Retirement Plan. When a Participant's employment
terminates as a result of retirement in accordance with the terms of a Company
retirement plan, the Board or Committee may permit Stock Awards or Restricted
Stock Purchase Offers to continue in effect beyond the date of retirement in
accordance with the applicable Grant Agreement and the exercisability and vesting of
any
such
Grants
may
be
accelerated.

(ii)

Rights in the Best Interests of the Company. When a Participant resigns from the
Company and, in the judgment of the Board or Committee, the acceleration and/or
continuation of outstanding Stock Awards or Restricted Stock Purchase Offers would
be in the best interests of the Company, the Board or Committee may (i) authorize,
where appropriate, the acceleration and/or continuation of all or any part of Grants
issued prior to such termination and (ii) permit the exercise, vesting and payment of
such Grants for such period as may be set forth in the applicable Grant Agreement,
subject to earlier cancellation pursuant to Section 8 or at such time as the Board or
Committee shall deem the continuation of all or any part of the Participant's Grants
are
not
in
the
Company's
best
interest.

(iii)

Death

or

Disability

of

a

Participant.

(1) In the event of a Participant's death, the Participant's estate or beneficiaries shall
have a period up to the expiration date specified in the Grant Agreement within
which to receive or exercise any outstanding Grant held by the Participant under
such terms as may be specified in the applicable Grant Agreement. Rights to any
such outstanding Grants shall pass by will or the laws of descent and distribution
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in the following order: (a) to beneficiaries so designated by the Participant; if
none, then (b) to a legal representative of the Participant; if none, then (c) to the
persons entitled thereto as determined by a court of competent jurisdiction. Grants
so passing shall be made at such times and in such manner as if the Participant
were
living.
(2) In the event a Participant is deemed by the Board or Committee to be unable to
perform his or her usual duties by reason of mental disorder or medical condition
which does not result from facts which would be grounds for termination for
cause, Grants and rights to any such Grants may be paid to or exercised by the
Participant, if legally competent, or a committee or other legally designated
guardian or representative if the Participant is legally incompetent by virtue of
such
disability.
(3) After the death or disability of a Participant, the Board or Committee may in its
sole discretion at any time (1) terminate restrictions in Grant Agreements; (2)
accelerate any or all installments and rights; and (3) instruct the Company to pay
the total of any accelerated payments in a lump sum to the Participant, the
Participant's estate, beneficiaries or representative; notwithstanding that, in the
absence of such termination of restrictions or acceleration of payments, any or all
of the payments due under the Grant might ultimately have become payable to
other
beneficiaries.
(4) In the event of uncertainty as to interpretation of or controversies concerning this
Section 6, the determinations of the Board or Committee, as applicable, shall be
binding and conclusive.
7. Investment Intent. All Grants under the Plan are intended to be exempt from registration
under the Securities Act provided by Rule 701 thereunder. Unless and until the granting of
Options or sale and issuance of Stock subject to the Plan are registered under the Securities
Act or shall be exempt pursuant to the rules promulgated thereunder, each Grant under the
Plan shall provide that the purchases or other acquisitions of Stock thereunder shall be for
investment purposes and not with a view to, or for resale in connection with, any distribution
thereof. Further, unless the issuance and sale of the Stock have been registered under the
Securities Act, each Grant shall provide that no shares shall be purchased upon the exercise
of the rights under such Grant unless and until (i) all then applicable requirements of state
and federal laws and regulatory agencies shall have been fully complied with to the
satisfaction of the Company and its counsel, and (ii) if requested to do so by the Company,
the person exercising the rights under the Grant shall (i) give written assurances as to
knowledge and experience of such person (or a representative employed by such person) in
financial and business matters and the ability of such person (or representative) to evaluate
the merits and risks of exercising the Option, and (ii) execute and deliver to the Company a
letter of investment intent and/or such other form related to applicable exemptions from
registration, all in such form and substance as the Company may require. If shares are issued
upon exercise of any rights under a Grant without registration under the Securities Act,
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subsequent registration of such shares shall relieve the purchaser thereof of any investment
restrictions or representations made upon the exercise of such rights.
8. Amendment, Modification, Suspension or Discontinuance of the Plan. The Board may,
insofar as permitted by law, from time to time, with respect to any shares at the time not
subject to outstanding Grants, suspend or terminate the Plan or revise or amend it in any
respect whatsoever, except that without the approval of the shareholders of the Company, no
such revision or amendment shall (i) increase the number of shares subject to the Plan, (ii)
decrease the price at which Grants may be granted, (iii) materially increase the benefits to
Participants, or (iv) change the class of persons eligible to receive Grants under the Plan;
provided, however, no such action shall alter or impair the rights and obligations under any
Option, or Stock Award, or Restricted Stock Purchase Offer outstanding as of the date
thereof without the written consent of the Participant thereunder. No Grant may be issued
while the Plan is suspended or after it is terminated, but the rights and obligations under any
Grant issued while the Plan is in effect shall not be impaired by suspension or termination of
the
Plan.
In the event of any change in the outstanding Stock by reason of a stock split, stock dividend, combination or reclassification of shares,
recapitalization, merger, or similar event, the Board or the Committee may adjust proportionally (a) the number of shares of Stock (i)
reserved under the Plan, (ii) available for Incentive Stock Options and Nonstatutory Options and (iii) covered by outstanding Stock Awards
or Restricted Stock Purchase Offers; (b) the Stock prices related to outstanding Grants; and (c) the appropriate Fair Market Value and other
price determinations for such Grants. In the event of any other change affecting the Stock or any distribution (other than normal cash
dividends) to holders of Stock, such adjustments as may be deemed equitable by the Board or the Committee, including adjustments to
avoid fractional shares, shall be made to give proper effect to such event. In the event of a corporate merger, consolidation, acquisition of
property or stock, separation, reorganization or liquidation, the Board or the Committee shall be authorized to issue or assume stock options,
whether or not in a transaction to which Section 424(a) of the Code applies, and other Grants by means of substitution of new Grant
Agreements for previously issued Grants or an assumption of previously issued Grants.

9. Tax Withholding. The Company shall have the right to deduct applicable taxes from any
Grant payment and withhold, at the time of delivery or exercise of Options, Stock Awards or
Restricted Stock Purchase Offers or vesting of shares under such Grants, an appropriate
number of shares for payment of taxes required by law or to take such other action as may be
necessary in the opinion of the Company to satisfy all obligations for withholding of such
taxes. If Stock is used to satisfy tax withholding, such stock shall be valued based on the Fair
Market Value when the tax withholding is required to be made.
10. Availability of Information. During the term of the Plan and any additional period during
which a Grant granted pursuant to the Plan shall be exercisable, the Company shall make
available, not later than one hundred and twenty (120) days following the close of each of its
fiscal years, such financial and other information regarding the Company as is required by
the bylaws of the Company and applicable law to be furnished in an annual report to the
shareholders of the Company.
11. Notice. Any written notice to the Company required by any of the provisions of the Plan
shall be addressed to the chief personnel officer or to the chief executive officer of the
Company, and shall become effective when it is received by the office of the chief personnel
officer or the chief executive officer.
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12. Indemnification of Board. In addition to such other rights or indemnifications as they may
have as directors or otherwise, and to the extent allowed by applicable law, the members of
the Board and the Committee may be indemnified by the Company against the reasonable
expenses, including attorneys' fees, actually and necessarily incurred in connection with the
defense of any claim, action, suit or proceeding, or in connection with any appeal thereof, to
which they or any of them may be a party by reason of any action taken, or failure to act,
under or in connection with the Plan or any Grant granted thereunder, and against all
amounts paid by them in settlement thereof (provided such settlement is approved by
independent legal counsel selected by the Company) or paid by them in satisfaction of a
judgment in any such claim, action, suit or proceeding, except in any case in relation to
matters as to which it shall be adjudged in such claim, action, suit or proceeding that such
Board or Committee member is liable for negligence or misconduct in the performance of his
or her duties; provided that within sixty (60) days after institution of any such action, suit or
Board proceeding the member involved shall offer the Company, in writing, the opportunity,
at its own expense, to handle and defend the same.
13. Governing Law. The Plan and all determinations made and actions taken pursuant hereto, to
the extent not otherwise governed by the Code or the securities laws of the United States,
shall be governed by the law of the State of Nevada and construed accordingly.
14. Effective and Termination Dates. The Plan shall become effective on the date it is approved
by the Board. If the Plan is not approved by the holders of a majority of the shares of Stock
within one (1) year from the date it is adopted and approved by the Board of Directors of the
Company, all stock options granted hereunder shall be deemed non-statutory options. The
Plan shall terminate ten years later, subject to earlier termination by the Board pursuant to
Section 8.
The foregoing SURGE COMPONENTS 2010 INCENTIVE STOCK PLAN (consisting of 14
pages, including this page) was duly adopted and approved by the Board of Directors on March 11,
2010.
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1.

EXHIBIT A
SURGE COMPONENTS INC.
INCENTIVE STOCK OPTION AGREEMENT

THIS INCENTIVE STOCK OPTION AGREEMENT ("Agreement") is made and entered into as
of the date set forth below, by and between Surge Components Inc., a Nevada corporation (the
"Company"), and the employee of the Company named in Section 1(b). ("Optionee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Option Information.
(a)

Date of Option:

(b)

Optionee:

(c)

Number of Shares:

(d)

Exercise Price:

(e)

Vesting Schedule

(f)

Termination Date _____________________

____________________
____________________
____________________

2. Acknowledgements.
(a)

Optionee is an employee of the Company.

(b)
The Board of Directors (the "Board" which term shall include an authorized
committee of the Board of Directors) and shareholders of the Company have heretofore
adopted the Surge Component Incorporated 2010 Incentive Stock Plan (the "Plan"),
pursuant to which this Option is being granted.
(c)
The Board has authorized the granting to Optionee of an incentive stock
option ("Option") as defined in Section 422 of the Internal Revenue Code of 1986, as
amended, (the "Code") to purchase shares of common stock of the Company ("Stock")
upon the terms and conditions hereinafter stated and pursuant to an exemption from
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registration under the Securities Act of 1933, as amended (the "Securities Act") provided by
Rule 701 thereunder.
3. Shares; Price. The Company hereby grants to Optionee the right to purchase, upon and
subject to the terms and conditions herein stated, the number of shares of Stock set forth in Section
1(c) above (the "Shares") for cash (or other consideration as is authorized under the Plan and
acceptable to the Board, in their sole and absolute discretion) at the price per Share set forth in
Section 1(d) above (the "Exercise Price"), such price being not less than the fair market value per
share of the Shares covered by this Option as of the date hereof.
4. Term of Option; Continuation of Employment. This Option shall expire, and all rights
hereunder to purchase the Shares shall terminate upon the Termination Date noted above. This
Option shall earlier terminate subject to Sections 7 and 8 hereof upon, and as of the date of, the
termination of Optionee's employment if such termination occurs prior to the Termination Date
Nothing contained herein shall confer upon Optionee the right to the continuation of his or her
employment by the Company or to interfere with the right of the Company to terminate such
employment or to increase or decrease the compensation of Optionee from the rate in existence at
the date hereof.
5. Vesting of Option. Subject to the provisions of Sections 7 and 8 hereof, this Option shall
become exercisable during the term of Optionee's employment according to terms deemed
acceptable to the Board of Directors of Company in their sole and absolute discretion according to
the schedule set forth in Section 1(e) above (the “Vesting Schedule”).
6. Exercise. This Option shall be exercised by delivery to the Company of (a) written
notice of exercise stating the number of Shares being purchased (in whole shares only) and such
other information set forth on the form of Notice of Exercise attached hereto as Appendix A, (b) a
check or cash in the amount of the Exercise Price of the Shares covered by the notice (or such other
consideration as has been approved by the Board of Directors consistent with the Plan) and (c) a
written investment representation as provided for in Section 13 hereof. Notwithstanding anything
to the contrary contained in this Option, this Option may be exercised by presentation and
surrender of this Option to the Company at its principal executive offices with a written notice of
the holder’s intention to effect a cashless exercise, including a calculation of the number of
shares of Common Stock to be issued upon such exercise in accordance with the terms hereof (a
“Cashless Exercise”). In the event of a Cashless Exercise, in lieu of paying the Exercise Price in
cash, the holder shall surrender this Option for that number of shares of Common Stock
determined by multiplying the number of Shares to which it would otherwise be entitled by a
fraction, the numerator of which shall be the difference between the then current Market Price
per share of the Common Stock and the Exercise Price, and the denominator of which shall be
the then current Market Price per share of Common Stock. For example, if the holder is
exercising 100,000 Options with a per Option exercise price of $0.75 per share through a
cashless exercise when the Common Stock’s current Market Price per share is $2.00 per share,
then upon such Cashless Exercise the holder will receive 62,500 shares of Common Stock.
Market Price is defined as the average of the last reported sale prices on the principal trading
market for the Common Stock during the five (5) trading days immediately preceding such date.
This Option shall not be assignable or transferable, except by will or by the laws of descent and
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distribution, and shall be exercisable only by Optionee during his or her lifetime, except as provided
in Section 8 hereof.
7. Termination of Employment. If Optionee shall cease to be employed by the Company
for any reason, whether voluntarily or involuntarily, other than by his or her death, Optionee (or if
the Optionee shall die after such termination, but prior to such exercise date, Optionee's personal
representative or the person entitled to succeed to the Option) shall have the right at any time within
three (3) months following such termination of employment or the remaining term of this Option,
whichever is the lesser, to exercise in whole or in part this Option to the extent, but only to the
extent, that this Option was exercisable as of the date of termination of employment and had not
previously been exercised; provided, however: (i) if Optionee is permanently disabled (within the
meaning of Section 22(e)(3) of the Code) at the time of termination, the foregoing three (3) month
period shall be extended to six (6) months; or (ii) if Optionee is terminated "for cause" or by the
terms of the Plan or this Option Agreement or by any employment agreement between the Optionee
and the Company, this Option shall automatically terminate as to all Shares covered by this Option
not exercised prior to termination. Unless earlier terminated, all rights under this Option shall
terminate in any event on the expiration date of this Option as defined in Section 4 hereof.
8. Death of Optionee. If the Optionee shall die while in the employ of the Company,
Optionee's personal representative or the person entitled to Optionee's rights hereunder may at any
time within six (6) months after the date of Optionee's death, or during the remaining term of this
Option, whichever is the lesser, exercise this Option and purchase Shares to the extent, but only to
the extent, that Optionee could have exercised this Option as of the date of Optionee's death;
provided, in any case, that this Option may be so exercised only to the extent that this Option has
not previously been exercised by Optionee.
9. No Rights as Shareholder. Optionee shall have no rights as a shareholder with respect to
the Shares covered by any installment of this Option until the effective date of issuance of Shares
following exercise of this Option, and no adjustment will be made for dividends or other rights for
which the record date is prior to the date such stock certificate or certificates are issued except as
provided in Section 10 hereof.
10. Recapitalization. Subject to any required action by the shareholders of the Company,
the number of Shares covered by this Option, and the Exercise Price thereof, shall be
proportionately adjusted for any increase or decrease in the number of issued shares resulting from a
subdivision or consolidation of shares or the payment of a stock dividend, or any other increase or
decrease in the number of such shares effected without receipt of consideration by the Company;
provided however that the conversion of any convertible securities of the Company shall not be
deemed having been "effected without receipt of consideration by the Company".
In the event of a proposed dissolution or liquidation of the Company, a merger or
consolidation in which the Company is not the surviving entity, or a sale of all or substantially all of
the assets or capital stock of the Company (collectively, a "Reorganization"), unless otherwise
provided by the Board, this Option shall terminate immediately prior to such date as is determined
by the Board, which date shall be no later than the consummation of such Reorganization. In such
event, if the entity which shall be the surviving entity does not tender to Optionee an offer, for
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which it has no obligation to do so, to substitute for any unexercised Option a stock option or capital
stock of such surviving of such surviving entity, as applicable, which on an equitable basis shall
provide the Optionee with substantially the same economic benefit as such unexercised Option, then
the Board may grant to such Optionee, in its sole and absolute discretion and without obligation, the
right for a period commencing thirty (30) days prior to and ending immediately prior to the date
determined by the Board pursuant hereto for termination of the Option or during the remaining term
of the Option, whichever is the lesser, to exercise any unexpired Option or Options without regard
to the installment provisions of Section 5; provided, however, that such exercise shall be subject to
the consummation of such Reorganization.
Subject to any required action by the shareholders of the Company, if the Company shall be
the surviving entity in any merger or consolidation, this Option thereafter shall pertain to and apply
to the securities to which a holder of Shares equal to the Shares subject to this Option would have
been entitled by reason of such merger or consolidation, and the installment provisions of Section 5
shall continue to apply.
In the event of a change in the shares of the Company as presently constituted, which is
limited to a change of all of its authorized Stock without par value into the same number of shares
of Stock with a par value, the shares resulting from any such change shall be deemed to be the
Shares within the meaning of this Option.
To the extent that the foregoing adjustments relate to shares or securities of the Company,
such adjustments shall be made by the Board, whose determination in that respect shall be final,
binding and conclusive. Except as hereinbefore expressly provided, Optionee shall have no rights
by reason of any subdivision or consolidation of shares of Stock of any class or the payment of any
stock dividend or any other increase or decrease in the number of shares of stock of any class, and
the number and price of Shares subject to this Option shall not be affected by, and no adjustments
shall be made by reason of, any dissolution, liquidation, merger, consolidation or sale of assets or
capital stock, or any issue by the Company of shares of stock of any class or securities convertible
into shares of stock of any class.
The grant of this Option shall not affect in any way the right or power of the Company to
make adjustments, reclassifications, reorganizations or changes in its capital or business structure or
to merge, consolidate, dissolve or liquidate or to sell or transfer all or any part of its business or
assets.
11. Additional Consideration. Should the Internal Revenue Service determine that the
Exercise Price established by the Board as the fair market value per Share is less than the fair
market value per Share as of the date of Option grant, Optionee hereby agrees to tender such
additional consideration, or agrees to tender upon exercise of all or a portion of this Option, such
fair market value per Share as is determined by the Internal Revenue Service.
12. Modifications, Extension and Renewal of Options. The Board or Committee, as
described in the Plan, may modify, extend or renew this Option or accept the surrender thereof (to
the extent not theretofore exercised) and authorize the granting of a new option in substitution
therefore (to the extent not theretofore exercised), subject at all times to the Plan, and Section 422 of
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the Code. Notwithstanding the foregoing provisions of this Section 12, no modification shall,
without the consent of the Optionee, alter to the Optionee's detriment or impair any rights of
Optionee hereunder.
13. Investment Intent; Restrictions on Transfer.
(a) Optionee represents and agrees that if Optionee exercises this Option in whole or
in part, Optionee will in each case acquire the Shares upon such exercise for the purpose of
investment and not with a view to, or for resale in connection with, any distribution thereof;
and that upon such exercise of this Option in whole or in part, Optionee (or any person or
persons entitled to exercise this Option under the provisions of Sections 7 and 8 hereof) shall
furnish to the Company a written statement to such effect, satisfactory to the Company in
form and substance. If the Shares represented by this Option are registered under the
Securities Act, either before or after the exercise of this Option in whole or in part, the
Optionee shall be relieved of the foregoing investment representation and agreement and
shall not be required to furnish the Company with the foregoing written statement.
(b) Optionee further represents that Optionee has had access to the financial
statements or books and records of the Company, has had the opportunity to ask questions
of the Company concerning its business, operations and financial condition, and to obtain
additional information reasonably necessary to verify the accuracy of such information.
(c) Unless and until the Shares represented by this Option are registered under the
Securities Act, all certificates representing the Shares and any certificates subsequently
issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear
legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE
QUALIFIED UNDER THE SECURITIES ACT OF 1933 (THE 'SECURITIES
ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY
STATE. NEITHER THESE SECURITIES NOR ANY INTEREST THEREIN
MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR
ANY APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ISSUED
PURSUANT TO THAT CERTAIN INCENTIVE STOCK OPTION
AGREEMENT DATED ____________ BETWEEN THE COMPANY AND THE
ISSUEE WHICH RESTRICTS THE TRANSFER OF THESE SHARES WHICH
ARE SUBJECT TO REPURCHASE BY THE COMPANY UNDER CERTAIN
CONDITIONS.
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such other legend or legends as the Company and its counsel deem necessary or appropriate.
Appropriate stop transfer instructions with respect to the Shares have been placed with the
Company's transfer agent.
14. Effects of Early Disposition. Optionee understands that if an Optionee disposes of
shares acquired hereunder within two (2) years after the date of this Option or within one (1) year
after the date of issuance of such shares to Optionee, such Optionee will be treated for income tax
purposes as having received ordinary income at the time of such disposition of an amount generally
measured by the difference between the purchase price and the fair market value of such stock on
the date of exercise, subject to adjustment for any tax previously paid, in addition to any tax on the
difference between the sales price and Optionee's adjusted cost basis in such shares. The foregoing
amount may be measured differently if Optionee is an officer, director or ten percent holder of the
Company. Optionee agrees to notify the Company within ten (10) working days of any such
disposition.
15. Stand-off Agreement. Optionee agrees that in connection with any registration of the
Company's securities under the Securities Act, and upon the request of the Company or any
underwriter managing an underwritten offering of the Company's securities, Optionee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than
Shares included in the offering) without the prior written consent of the Company or such managing
underwriter, as applicable, for a period of at least one year following the effective date of
registration of such offering.
16. Restriction Upon Transfer. The Shares may not be sold, transferred or otherwise
disposed of and shall not be pledged or otherwise hypothecated by the Optionee except as
hereinafter provided.
(a) Repurchase Right on Termination Other Than for Cause. For the purposes of this
Section, a "Repurchase Event" shall mean an occurrence of one of (i) termination of
Optionee's employment by the Company, voluntary or involuntary and with or without
cause; (ii) retirement or death of Optionee; (iii) bankruptcy of Optionee, which shall be
deemed to have occurred as of the date on which a voluntary or involuntary petition in
bankruptcy is filed with a court of competent jurisdiction; (iv) dissolution of the marriage of
Optionee, to the extent that any of the Shares are allocated as the sole and separate property
of Optionee's spouse pursuant thereto (in which case this Section shall only apply to the
Shares so affected); or (v) any attempted transfer by the Optionee of Shares, or any interest
therein, in violation of this Agreement. Upon the occurrence of a Repurchase Event, the
Company shall have the right (but not an obligation) to repurchase all or any portion of the
Shares of Optionee at a price equal to the fair value of the Shares as of the date of the
Repurchase Event.
(b) Repurchase Right on Termination for Cause. In the event Optionee's
employment is terminated by the Company "for cause", then the Company shall have the
right (but not an obligation) to repurchase Shares of Optionee at a price equal to the Exercise
Price. Such right of the Company to repurchase Shares shall apply to 100% of the Shares for
one (1) year from the date of this Agreement; and shall thereafter lapse at the rate of twenty
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percent (20%) of the Shares on each anniversary of the date of this Agreement. In addition,
the Company shall have the right, in the sole discretion of the Board and without obligation,
to repurchase upon termination for cause all or any portion of the Shares of Optionee, at a
price equal to the fair value of the Shares as of the date of termination, which right is not
subject to the foregoing lapsing of rights. In the event the Company elects to repurchase the
Shares, the stock certificates representing the same shall forthwith be returned to the
Company for cancellation.
(c) Exercise of Repurchase Right. Any Repurchase Right under Paragraphs 16(a)
or 16(b) shall be exercised by giving notice of exercise as provided herein to Optionee or the
estate of Optionee, as applicable. Such right shall be exercised, and the repurchase price
thereunder shall be paid, by the Company within a ninety (90) day period beginning on the
date of notice to the Company of the occurrence of such Repurchase Event (except in the
case of termination of employment or retirement, where such option period shall begin upon
the occurrence of the Repurchase Event). Such repurchase price shall be payable only in the
form of cash (including a check drafted on immediately available funds) or cancellation of
purchase money indebtedness of the Optionee for the Shares. If the Company can not
purchase all such Shares because it is unable to meet the financial tests set forth in the
Nevada Revised Statutes, the Company shall have the right to purchase as many Shares as it
is permitted to purchase under such sections. Any Shares not purchased by the Company
hereunder shall no longer be subject to the provisions of this Section 16.
(d) Right of First Refusal. In the event Optionee desires to transfer any Shares
during his or her lifetime, Optionee shall first offer to sell such Shares to the Company.
Optionee shall deliver to the Company written notice of the intended sale, such notice to
specify the number of Shares to be sold, the proposed purchase price and terms of payment,
and grant the Company an option for a period of thirty days following receipt of such notice
to purchase the offered Shares upon the same terms and conditions. To exercise such option,
the Company shall give notice of that fact to Optionee within the thirty (30) day notice
period and agree to pay the purchase price in the manner provided in the notice. If the
Company does not purchase all of the Shares so offered during foregoing option period,
Optionee shall be under no obligation to sell any of the offered Shares to the Company, but
may dispose of such Shares in any lawful manner during a period of one hundred and eighty
(180) days following the end of such notice period, except that Optionee shall not sell any
such Shares to any other person at a lower price or upon more favorable terms than those
offered to the Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute the Optionee's
agreement to such restrictions and the legending of his certificates with respect thereto.
Notwithstanding such restrictions, however, so long as the Optionee is the holder of the
Shares, or any portion thereof, he shall be entitled to receive all dividends declared on and to
vote the Shares and to all other rights of a shareholder with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 16 to the
contrary, the Optionee may transfer Shares subject to this Agreement to his or her parents,
spouse, children, or grandchildren, or a trust for the benefit of the Optionee or any such
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transferee(s); provided, that such permitted transferee(s) shall hold the Shares subject to all
the provisions of this Agreement (all references to the Optionee herein shall in such cases
refer mutatis mutandis to the permitted transferee, except in the case of clause (iv) of
Section 16(a) wherein the permitted transfer shall be deemed to be rescinded); and provided
further, that notwithstanding any other provisions in this Agreement, a permitted transferee
may not, in turn, make permitted transfers without the written consent of the Optionee and
the Company.
(g) Release of Restrictions on Shares. All other restrictions under this Section 16
shall terminate five (5) years following the date of this Agreement, or when the Company's
securities are publicly traded, whichever occurs earlier.
17. Notices. Any notice required to be given pursuant to this Option or the Plan shall be in
writing and shall be deemed to be delivered upon receipt or, in the case of notices by the Company,
five (5) days after deposit in the U.S. mail, postage prepaid, addressed to Optionee at the address
last provided to the Company by Optionee for his or her employee records.
18. Agreement Subject to Plan; Applicable Law. This Option is made pursuant to the Plan
and shall be interpreted to comply therewith. A copy of such Plan is available to Optionee, at no
charge, at the principal office of the Company. Any provision of this Option inconsistent with the
Plan shall be considered void and replaced with the applicable provision of the Plan. This Option
has been granted, executed and delivered in the State of Nevada, and the interpretation and
enforcement shall be governed by the laws thereof and subject to the exclusive jurisdiction of the
courts located in the State of New York.
IN WITNESS WHEREOF, the parties hereto have executed this Option as of the date first
above written.
COMPANY:
2.

SURGE COMPONENTS INC.
a Nevada corporation

By:
Name:
Title:
3.
4.

OPTIONEE:
By:
(signature)
Name:
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5.

Appendix A

NOTICE OF EXERCISE
Surge Components Inc.
95 Jefryn Boulevard
Deer Park
New York, New York 11729
Re: Incentive Stock Option
1)
Notice is hereby given pursuant to Section 6 of my Incentive Stock Option Agreement that I
elect to purchase the number of shares set forth below at the exercise price set forth in my option agreement:
Incentive Stock Option Agreement dated: ____________
Number of shares being purchased: ____________
Exercise Price: $____________
A check in the amount of the aggregate price of the shares being purchased is attached.

(i)

OR

2)
I elect a cashless exercise pursuant to Section 6 of my Incentive Stock Option. The
Average Market Price as of _______ was $_____.

I hereby confirm that such shares are being acquired by me for my own account
for investment purposes, and not with a view to, or for resale in connection with, any
distribution thereof. I will not sell or dispose of my Shares in violation of the Securities
Act of 1933, as amended, or any applicable federal or state securities laws. Further, I
understand that the exemption from taxable income at the time of exercise is dependent
upon my holding such stock for a period of at least one year from the date of exercise and
two years from the date of grant of the Option.

Appendix A

I understand that the certificate representing the Option Shares will bear a restrictive legend within the
contemplation of the Securities Act and as required by such other state or federal law or regulation applicable to
the issuance or delivery of the Option Shares.
I agree to provide to the Company such additional documents or information as may be required
pursuant to the Surge Components Inc. 2010 Incentive Stock Plan.

By:
(signature)
Name:
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EXHIBIT B-1
(b)
AGREEMENT

SURGE COMPONENTS INC.
EMPLOYEE
NONSTATUTORY

STOCK

OPTION

THIS EMPLOYEE NONSTATUTORY STOCK OPTION AGREEMENT ("Agreement") is
made and entered into as of the date set forth below, by and between Surge Components
Inc., a Nevada Corporation (the "Company"), and the following employee of the Company
("Optionee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Option Information.
(a)
Date of Option:
(b)
Optionee:
(c)
Number of Shares:
(d)
Exercise Price:
(e)
Vesting Schedule ____________________
____________________
____________________
____________________
(f)
Termination Date ____________________
2. Acknowledgements.
(a) Optionee is an employee of the Company.
(b) The Board of Directors (the "Board" which term shall include an
authorized committee of the Board of Directors) and shareholders of the Company
have heretofore adopted the Surge Components Inc. 2010 Incentive Stock Plan (the
"Plan"), pursuant to which this Option is being granted; and
(c) The Board has authorized the granting to Optionee of a nonstatutory
stock option ("Option") to purchase shares of common stock of the Company
("Stock") upon the terms and conditions hereinafter stated and pursuant to an
exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act") provided by Rule 701 thereunder.
3. Shares; Price. Company hereby grants to Optionee the right to purchase, upon
and subject to the terms and conditions herein stated, the number of shares of Stock set forth
in Section 1(c) above (the "Shares") for cash or on a cashless basis (or other consideration
as is acceptable to the Board of Directors of the Company, in their sole and absolute
discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").

1

4. Term of Option; Continuation of Service. This Option shall expire, and all rights
hereunder to purchase the Shares shall terminate upon the Termination Date noted above.
This Option shall earlier terminate subject to Sections 7 and 8 hereof upon, and as of the
date of, the termination of Optionee's employment if such termination occurs prior to the
Termination Date. Nothing contained herein shall confer upon Optionee the right to the
continuation of his or her employment by the Company or to interfere with the right of the
Company to terminate such employment or to increase or decrease the compensation of
Optionee from the rate in existence at the date hereof.
5. Vesting of Option. Subject to the provisions of Sections 7 and 8 hereof, this
Option shall become exercisable during the term of Optionee's employment according to
terms deemed acceptable to the Board of Directors of Company in their sole and absolute
discretion according to the schedule set forth in Section 1(e) above (the “Vesting Schedule”)
6. Exercise. This Option shall be exercised by delivery to the Company of (a)
written notice of exercise stating the number of Shares being purchased (in whole shares
only) and such other information set forth on the form of Notice of Exercise attached hereto
as Appendix A, (b) a check or cash in the amount of the Exercise Price of the Shares
covered by the notice (or such other consideration as has been approved by the Board of
Directors consistent with the Plan) and (c) a written investment representation as provided
for in Section 13 hereof. Notwithstanding anything to the contrary contained in this
Option, this Option may be exercised by presentation and surrender of this Option to the
Company at its principal executive offices with a written notice of the holder’s intention
to effect a cashless exercise, including a calculation of the number of shares of Common
Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless
Exercise”). In the event of a Cashless Exercise, in lieu of paying the Exercise Price in
cash, the holder shall surrender this Option for that number of shares of Common Stock
determined by multiplying the number of Shares to which it would otherwise be entitled
by a fraction, the numerator of which shall be the difference between the then current
Market Price per share of the Common Stock and the Exercise Price, and the
denominator of which shall be the then current Market Price per share of Common Stock.
For example, if the holder is exercising 100,000 Options with a per exercise price of
$0.75 per share through a cashless exercise when the Common Stock’s current Market
Price per share is $2.00 per share, then upon such Cashless Exercise the holder will
receive 62,500 shares of Common Stock. Market Price is defined as the average of the
last reported sale prices on the principal trading market for the Common Stock during the
five (5) trading days immediately preceding such date. This Option shall not be assignable
or transferable, except by will or by the laws of descent and distribution, and shall be
exercisable only by Optionee during his or her lifetime, except as provided in Section 8
hereof.
7. Termination of Employment. If Optionee shall cease to be employed by the
Company for any reason, whether voluntarily or involuntarily, other than by his or her
death, Optionee (or if the Optionee shall die after such termination, but prior to such
exercise date, Optionee's personal representative or the person entitled to succeed to the
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Option) shall have the right at any time within three (3) months following such termination
of employment or the remaining term of this Option, whichever is the lesser, to exercise in
whole or in part this Option to the extent, but only to the extent, that this Option was
exercisable as of the date of termination of employment and had not previously been
exercised; provided, however: (i) if Optionee is permanently disabled (within the meaning
of Section 22(e)(3) of the Code) at the time of termination, the foregoing three (3) month
period shall be extended to six (6) months; or (ii) if Optionee is terminated "for cause", or by
the terms of the Plan or this Option Agreement or by any employment agreement between
the Optionee and the Company, this Option shall automatically terminate as to all Shares
covered by this Option not exercised prior to termination.
Unless earlier terminated, all rights under this Option shall terminate in any event on
the expiration date of this Option as defined in Section 4 hereof.
8. Death of Optionee. If the Optionee shall die while in the employ of the
Company, Optionee's personal representative or the person entitled to Optionee's rights
hereunder may at any time within six (6) months after the date of Optionee's death, or during
the remaining term of this Option, whichever is the lesser, exercise this Option and purchase
Shares to the extent, but only to the extent, that Optionee could have exercised this Option
as of the date of Optionee's death; provided, in any case, that this Option may be so
exercised only to the extent that this Option has not previously been exercised by Optionee.
9. No Rights as Shareholder. Optionee shall have no rights as a shareholder with
respect to the Shares covered by any installment of this Option until the effective date of
issuance of the Shares following exercise of this Option, and no adjustment will be made for
dividends or other rights for which the record date is prior to the date such stock certificate
or certificates are issued except as provided in Section 10 hereof.
10. Recapitalization. Subject to any required action by the shareholders of the
Company, the number of Shares covered by this Option, and the Exercise Price thereof,
shall be proportionately adjusted for any increase or decrease in the number of issued shares
resulting from a subdivision or consolidation of shares or the payment of a stock dividend,
or any other increase or decrease in the number of such shares effected without receipt of
consideration by the Company; provided however that the conversion of any convertible
securities of the Company shall not be deemed having been "effected without receipt of
consideration by the Company".
In the event of a proposed dissolution or liquidation of the Company, a merger or
consolidation in which the Company is not the surviving entity, or a sale of all or
substantially all of the assets or capital stock of the Company (collectively, a
"Reorganization"), unless otherwise provided by the Board, this Option shall terminate
immediately prior to such date as is determined by the Board, which date shall be no later
than the consummation of such Reorganization. In such event, if the entity which shall be
the surviving entity does not tender to Optionee an offer, for which it has no obligation to do
so, to substitute for any unexercised Option a stock option or capital stock of such surviving
of such surviving entity, as applicable, which on an equitable basis shall provide the
Optionee with substantially the same economic benefit as such unexercised Option, then the
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Board may grant to such Optionee, in its sole and absolute discretion and without obligation,
the right for a period commencing thirty (30) days prior to and ending immediately prior to
the date determined by the Board pursuant hereto for termination of the Option or during the
remaining term of the Option, whichever is the lesser, to exercise any unexpired Option or
Options without regard to the installment provisions of Section 5; provided, however, that
such exercise shall be subject to the consummation of such Reorganization.
Subject to any required action by the shareholders of the Company, if the Company
shall be the surviving entity in any merger or consolidation, this Option thereafter shall
pertain to and apply to the securities to which a holder of Shares equal to the Shares subject
to this Option would have been entitled by reason of such merger or consolidation, and the
installment provisions of Section 5 shall continue to apply.
In the event of a change in the shares of the Company as presently constituted,
which is limited to a change of all of its authorized Stock without par value into the same
number of shares of Stock with a par value, the shares resulting from any such change shall
be deemed to be the Shares within the meaning of this Option.
To the extent that the foregoing adjustments relate to shares or securities of the
Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive. Except as hereinbefore expressly provided,
Optionee shall have no rights by reason of any subdivision or consolidation of shares of
Stock of any class or the payment of any stock dividend or any other increase or decrease in
the number of shares of stock of any class, and the number and price of Shares subject to
this Option shall not be affected by, and no adjustments shall be made by reason of, any
dissolution, liquidation, merger, consolidation or sale of assets or capital stock, or any issue
by the Company of shares of stock of any class or securities convertible into shares of stock
of any class.
The grant of this Option shall not affect in any way the right or power of the
Company to make adjustments, reclassifications, reorganizations or changes in its capital or
business structure or to merge, consolidate, dissolve or liquidate or to sell or transfer all or
any part of its business or assets.
11. Taxation upon Exercise of Option. Optionee understands that, upon exercise of
this Option, Optionee will recognize income, for Federal and state income tax purposes, in
an amount equal to the amount by which the fair market value of the Shares, determined as
of the date of exercise, exceeds the Exercise Price. The acceptance of the Shares by
Optionee shall constitute an agreement by Optionee to report such income in accordance
with then applicable law and to cooperate with Company in establishing the amount of such
income and corresponding deduction to the Company for its income tax purposes.
Withholding for federal or state income and employment tax purposes will be made, if and
as required by law, from Optionee's then current compensation, or, if such current
compensation is insufficient to satisfy withholding tax liability, the Company may require
Optionee to make a cash payment to cover such liability as a condition of the exercise of this
Option.
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12. Modification, Extension and Renewal of Options. The Board or Committee, as
described in the Plan, may modify, extend or renew this Option or accept the surrender
thereof (to the extent not theretofore exercised) and authorize the granting of a new option in
substitution therefore (to the extent not theretofore exercised), subject at all times to the Plan
and the Code. Notwithstanding the foregoing provisions of this Section 12, no modification
shall, without the consent of the Optionee, alter to the Optionee's detriment or impair any
rights of Optionee hereunder.
13. Investment Intent; Restrictions on Transfer.
(a) Optionee represents and agrees that if Optionee exercises this Option in
whole or in part, Optionee will in each case acquire the Shares upon such exercise
for the purpose of investment and not with a view to, or for resale in connection
with, any distribution thereof; and that upon such exercise of this Option in whole or
in part, Optionee (or any person or persons entitled to exercise this Option under the
provisions of Sections 7 and 8 hereof) shall furnish to the Company a written
statement to such effect, satisfactory to the Company in form and substance. If the
Shares represented by this Option are registered under the Securities Act, either
before or after the exercise of this Option in whole or in part, the Optionee shall be
relieved of the foregoing investment representation and agreement and shall not be
required to furnish the Company with the foregoing written statement.
(b) Optionee further represents that Optionee has had access to the financial
statements or books and records of the Company, has had the opportunity to ask
questions of the Company concerning its business, operations and financial
condition, and to obtain additional information reasonably necessary to verify the
accuracy of such information
(c) Unless and until the Shares represented by this Option are registered
under the Securities Act, all certificates representing the Shares and any certificates
subsequently issued in substitution therefor and any certificate for any securities
issued pursuant to any stock split, share reclassification, stock dividend or other
similar capital event shall bear legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR
OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF 1933
(THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR
SECURITIES LAWS OF ANY STATE. NEITHER THESE SECURITIES
NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED,
PLEDGED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF
REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ISSUED PURSUANT TO THAT CERTAIN NONSTATUTORY STOCK
OPTION AGREEMENT DATED ____________ BETWEEN THE
COMPANY AND THE ISSUEE WHICH RESTRICTS THE TRANSFER
OF THESE SHARES WHICH ARE SUBJECT TO REPURCHASE BY
THE COMPANY UNDER CERTAIN CONDITIONS.
and/or such other legend or legends as the Company and its counsel deem necessary or
appropriate. Appropriate stop transfer instructions with respect to the Shares have been
placed with the Company's transfer agent.
14. Stand-off Agreement. Optionee agrees that, in connection with any registration
of the Company's securities under the Securities Act, and upon the request of the Company
or any underwriter managing an underwritten offering of the Company's securities, Optionee
shall not sell, short any sale of, loan, grant an option for, or otherwise dispose of any of the
Shares (other than Shares included in the offering) without the prior written consent of the
Company or such managing underwriter, as applicable, for a period of at least one year
following the effective date of registration of such offering.
15. Restriction Upon Transfer. The Shares may not be sold, transferred or
otherwise disposed of and shall not be pledged or otherwise hypothecated by the Optionee
except as hereinafter provided.
(a) Repurchase Right on Termination Other Than for Cause. For the
purposes of this Section, a "Repurchase Event" shall mean an occurrence of one of
(i) termination of Optionee's employment by the Company, voluntary or involuntary
and with or without cause; (ii) retirement or death of Optionee; (iii) bankruptcy of
Optionee, which shall be deemed to have occurred as of the date on which a
voluntary or involuntary petition in bankruptcy is filed with a court of competent
jurisdiction; (iv) dissolution of the marriage of Optionee, to the extent that any of the
Shares are allocated as the sole and separate property of Optionee's spouse pursuant
thereto (in which case, this Section shall only apply to the Shares so affected); or (v)
any attempted transfer by the Optionee of Shares, or any interest therein, in violation
of this Agreement. Upon the occurrence of a Repurchase Event, the Company shall
have the right (but not an obligation) to repurchase all or any portion of the Shares of
Optionee at a price equal to the fair value of the Shares as of the date of the
Repurchase Event.
(b) Repurchase Right on Termination for Cause. In the event Optionee's
employment is terminated by the Company "for cause", then the Company shall
have the right (but not an obligation) to repurchase Shares of Optionee at a price
equal to the Exercise Price. Such right of the Company to repurchase Shares shall
apply to 100% of the Shares for one (1) year from the date of this Agreement; and
shall thereafter lapse at the rate of twenty percent (20%) of the Shares on each
anniversary of the date of this Agreement. In addition, the Company shall have the
right, in the sole discretion of the Board and without obligation, to repurchase upon
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termination for cause all or any portion of the Shares of Optionee, at a price equal to
the fair value of the Shares as of the date of termination, which right is not subject to
the foregoing lapsing of rights. In the event the Company elects to repurchase the
Shares, the stock certificates representing the same shall forthwith be returned to the
Company for cancellation.
(c) Exercise of Repurchase Right. Any Repurchase Right under Paragraphs
15(a) or 15(b) shall be exercised by giving notice of exercise as provided herein to
Optionee or the estate of Optionee, as applicable. Such right shall be exercised, and
the repurchase price thereunder shall be paid, by the Company within a ninety (90)
day period beginning on the date of notice to the Company of the occurrence of such
Repurchase Event (except in the case of termination of employment or retirement,
where such option period shall begin upon the occurrence of the Repurchase Event).
Such repurchase price shall be payable only in the form of cash (including a check
drafted on immediately available funds) or cancellation of purchase money
indebtedness of the Optionee for the Shares. If the Company can not purchase all
such Shares because it is unable to meet the financial tests set forth in the Nevada
Revised Statutes, the Company shall have the right to purchase as many Shares as it
is permitted to purchase under such sections. Any Shares not purchased by the
Company hereunder shall no longer be subject to the provisions of this Section 15.
(d) Right of First Refusal. In the event Optionee desires to transfer any
Shares during his or her lifetime, Optionee shall first offer to sell such Shares to the
Company. Optionee shall deliver to the Company written notice of the intended sale,
such notice to specify the number of Shares to be sold, the proposed purchase price
and terms of payment, and grant the Company an option for a period of thirty days
following receipt of such notice to purchase the offered Shares upon the same terms
and conditions. To exercise such option, the Company shall give notice of that fact
to Optionee within the thirty (30) day notice period and agree to pay the purchase
price in the manner provided in the notice. If the Company does not purchase all of
the Shares so offered during foregoing option period, Optionee shall be under no
obligation to sell any of the offered Shares to the Company, but may dispose of such
Shares in any lawful manner during a period of one hundred and eighty (180) days
following the end of such notice period, except that Optionee shall not sell any such
Shares to any other person at a lower price or upon more favorable terms than those
offered to the Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute the
Optionee's agreement to such restrictions and the legending of his certificates with
respect thereto. Notwithstanding such restrictions, however, so long as the Optionee
is the holder of the Shares, or any portion thereof, he shall be entitled to receive all
dividends declared on and to vote the Shares and to all other rights of a shareholder
with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 15 to
the contrary, the Optionee may transfer Shares subject to this Agreement to his or

7

her parents, spouse, children, or grandchildren, or a trust for the benefit of the
Optionee or any such transferee(s); provided, that such permitted transferee(s) shall
hold the Shares subject to all the provisions of this Agreement (all references to the
Optionee herein shall in such cases refer mutatis mutandis to the permitted
transferee, except in the case of clause (iv) of Section 15(a) wherein the permitted
transfer shall be deemed to be rescinded); and provided further, that notwithstanding
any other provisions in this Agreement, a permitted transferee may not, in turn,
make permitted transfers without the written consent of the Optionee and the
Company.
(g) Release of Restrictions on Shares. All other restrictions under this
Section 15 shall terminate five (5) years following the date of this Agreement, or
when the Company's securities are publicly traded, whichever occurs earlier.
16. Notices. Any notice required to be given pursuant to this Option or the Plan
shall be in writing and shall be deemed to be delivered upon receipt or, in the case of notices
by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to
Optionee at the address last provided by Optionee for his or her employee records.
17. Agreement Subject to Plan; Applicable Law. This Option is made pursuant to
the Plan and shall be interpreted to comply therewith. A copy of such Plan is available to
Optionee, at no charge, at the principal office of the Company. Any provision of this Option
inconsistent with the Plan shall be considered void and replaced with the applicable
provision of the Plan. This Option has been granted, executed and delivered in the State of
Nevada, and the interpretation and enforcement shall be governed by the laws thereof and
subject to the exclusive jurisdiction of the courts located in the State of New York.
IN WITNESS WHEREOF, the parties hereto have executed this Option as of the date
first above written.
COMPANY:
6.

SURGE COMPONENTS INC.
a Nevada corporation

By:
Name:
Title:
7.
8.

OPTIONEE:
By:
(signature)
Name:
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9.

Appendix A

NOTICE OF EXERCISE
Surge Components Inc.
95 East Jefryn
Deer Park, New York 11729
Re: Nonstatutory Stock Option
1)
Notice is hereby given pursuant to Section 6 of my Nonstatutory Stock Option Agreement
that I elect to purchase the number of shares set forth below at the exercise price set forth in my option
agreement:
Nonstatutory Stock Option Agreement dated: ____________
Number of shares being purchased: ____________
Exercise Price: $____________
A check in the amount of the aggregate price of the shares being purchased is attached.

(i)

OR

2)
I elect a cashless exercise pursuant to Section 6 of my Nonstatutory Stock Option
Agreement. The Average Market Price as of _______ was $_____.
I hereby confirm that such shares are being acquired by me for my own account for investment
purposes, and not with a view to, or for resale in connection with, any distribution thereof. I will not sell or
dispose of my Shares in violation of the Securities Act of 1933, as amended, or any applicable federal or state
securities laws. Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years
from the date of grant of the Option.
I understand that the certificate representing the Option Shares will bear a restrictive legend within the
contemplation of the Securities Act and as required by such other state or federal law or regulation applicable to
the issuance or delivery of the Option Shares.
I agree to provide to the Company such additional documents or information as may be required
pursuant to the Surge Components Inc. 2010 Incentive Stock Plan.

By:
(signature)
Name:
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EXHIBIT B-2
SURGE COMPONENTS INC.
NONSTATUTORY STOCK OPTION AGREEMENT

THIS NONSTATUTORY STOCK OPTION AGREEMENT ("Agreement") is made and
entered into as of the date set forth below, by and between Surge Components Inc., a
Nevada corporation (the "Company"), and the following Director of the Company
("Optionee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Option Information.
(a)
Date of Option:
(b)
Optionee:
(c)
Number of Shares:
(d)
Exercise Price:
(e)
Vesting Schedule ____________________
_____________________
_____________________
(f)
Termination Date _____________________
2. Acknowledgements.
(a) Optionee is a member of the Board of Directors of the Company.
(b) The Board of Directors (the "Board" which term shall include an
authorized committee of the Board of Directors) and shareholders of the Company
have heretofore adopted the Surge Components 2010 Incentive Stock Plan (the
"Plan"), pursuant to which this Option is being granted; and
(c) The Board has authorized the granting to Optionee of a nonstatutory
stock option ("Option") to purchase shares of common stock of the Company
("Stock") upon the terms and conditions hereinafter stated and pursuant to an
exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act") provided by Rule 701 thereunder.
3. Shares; Price. Company hereby grants to Optionee the right to purchase, upon
and subject to the terms and conditions herein stated, the number of shares of Stock set forth
in Section 1(c) above (the "Shares") for cash or on a cashless basis (or other consideration
as is acceptable to the Board of Directors of the Company, in their sole and absolute
discretion) at the price per Share set forth in Section 1(d) above (the "Exercise Price").
4. Term of Option; Continuation of Service. This Option shall expire, and all rights
hereunder to purchase the Shares shall terminate upon the Termination Date noted above.

This Option shall earlier terminate subject to Sections 7 and 8 hereof upon, and as of the
date of, the termination of Optionee's employment if such termination occurs prior to the
Termination Date. Nothing contained herein shall confer upon Optionee the right to the
continuation of his or her employment by the Company or to interfere with the right of the
Company to terminate such employment or to increase or decrease the compensation of
Optionee from the rate in existence at the date hereof.
5. Vesting of Option. Subject to the provisions of Sections 7 and 8 hereof, this
Option shall become exercisable during the term that Optionee serves as a Director of the
Company according to terms deemed acceptable to the Board of Directors of the Company
in their sole and absolute discretion according to the schedule set forth in Section 1(e) above
(the “Vesting Schedule”)
6. Exercise. This Option shall be exercised by delivery to the Company of (a)
written notice of exercise stating the number of Shares being purchased (in whole shares
only) and such other information set forth on the form of Notice of Exercise attached hereto
as Appendix A, (b) a check or cash in the amount of the Exercise Price of the Shares
covered by the notice (or such other consideration as has been approved by the Board of
Directors consistent with the Plan) and (c) a written investment representation as provided
for in Section 13 hereof. Notwithstanding anything to the contrary contained in this
Option, this Option may be exercised by presentation and surrender of this Option to the
Company at its principal executive offices with a written notice of the holder’s intention
to effect a cashless exercise, including a calculation of the number of shares of Common
Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless
Exercise”). In the event of a Cashless Exercise, in lieu of paying the Exercise Price in
cash, the holder shall surrender this Option for that number of shares of Common Stock
determined by multiplying the number of Shares to which it would otherwise be entitled
by a fraction, the numerator of which shall be the difference between the then current
Market Price per share of the Common Stock and the Exercise Price, and the
denominator of which shall be the then current Market Price per share of Common Stock.
For example, if the holder is exercising 100,000 Options with a per Warrant exercise
price of $0.75 per share through a cashless exercise when the Common Stock’s current
Market Price per share is $2.00 per share, then upon such Cashless Exercise the holder
will receive 62,500 shares of Common Stock. Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during
the five (5) trading days immediately preceding such date. This Option shall not be
assignable or transferable, except by will or by the laws of descent and distribution, and
shall be exercisable only by Optionee during his or her lifetime, except as provided in
Section 8 hereof.
7. Termination of Service. If Optionee shall cease to serve as a Director of the
Company for any reason, no further installments shall vest pursuant to Section 5, and the
maximum number of Shares that Optionee may purchase pursuant hereto shall be limited to
the number of Shares that were vested as of the date Optionee ceases to be a Director (to the
nearest whole Share). Thereupon, Optionee shall have the right to exercise this Option, at
any time during the remaining term hereof, to the extent, but only to the extent, that this
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Option was exercisable as of the date Optionee ceases to be a Director; provided, however,
if Optionee is removed as a Director pursuant to the Nevada Revised Statutes, the foregoing
right to exercise shall automatically terminate on the date Optionee ceases to be a Director
as to all Shares covered by this Option not exercised prior to termination. Unless earlier
terminated, all rights under this Option shall terminate in any event on the expiration date of
this Option as defined in Section 4 hereof.
8. Death of Optionee. If the Optionee shall die while in the employ of the
Company, Optionee's personal representative or the person entitled to Optionee's rights
hereunder may at any time within six (6) months after the date of Optionee's death, or during
the remaining term of this Option, whichever is the lesser, exercise this Option and purchase
Shares to the extent, but only to the extent, that Optionee could have exercised this Option
as of the date of Optionee's death; provided, in any case, that this Option may be so
exercised only to the extent that this Option has not previously been exercised by Optionee.
9. No Rights as Shareholder. Optionee shall have no rights as a shareholder with
respect to the Shares covered by any installment of this Option until the effective date of
issuance of the Shares following exercise of this Option, and no adjustment will be made for
dividends or other rights for which the record date is prior to the date such stock certificate
or certificates are issued except as provided in Section 10 hereof.
10. Recapitalization. Subject to any required action by the shareholders of the
Company, the number of Shares covered by this Option, and the Exercise Price thereof,
shall be proportionately adjusted for any increase or decrease in the number of issued shares
resulting from a subdivision or consolidation of shares or the payment of a stock dividend,
or any other increase or decrease in the number of such shares effected without receipt of
consideration by the Company; provided however that the conversion of any convertible
securities of the Company shall not be deemed having been "effected without receipt of
consideration by the Company".
In the event of a proposed dissolution or liquidation of the Company, a merger or
consolidation in which the Company is not the surviving entity, or a sale of all or
substantially all of the assets or capital stock of the Company (collectively, a
"Reorganization"), unless otherwise provided by the Board, this Option shall terminate
immediately prior to such date as is determined by the Board, which date shall be no later
than the consummation of such Reorganization. In such event, if the entity which shall be
the surviving entity does not tender to Optionee an offer, for which it has no obligation to do
so, to substitute for any unexercised Option a stock option or capital stock of such surviving
of such surviving entity, as applicable, which on an equitable basis shall provide the
Optionee with substantially the same economic benefit as such unexercised Option, then the
Board may grant to such Optionee, in its sole and absolute discretion and without obligation,
the right for a period commencing thirty (30) days prior to and ending immediately prior to
the date determined by the Board pursuant hereto for termination of the Option or during the
remaining term of the Option, whichever is the lesser, to exercise any unexpired Option or
Options without regard to the installment provisions of Section 5; provided, however, that
such exercise shall be subject to the consummation of such Reorganization.
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Subject to any required action by the shareholders of the Company, if the Company
shall be the surviving entity in any merger or consolidation, this Option thereafter shall
pertain to and apply to the securities to which a holder of Shares equal to the Shares subject
to this Option would have been entitled by reason of such merger or consolidation, and the
installment provisions of Section 5 shall continue to apply.
In the event of a change in the shares of the Company as presently constituted,
which is limited to a change of all of its authorized Stock without par value into the same
number of shares of Stock with a par value, the shares resulting from any such change shall
be deemed to be the Shares within the meaning of this Option.
To the extent that the foregoing adjustments relate to shares or securities of the
Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive. Except as hereinbefore expressly provided,
Optionee shall have no rights by reason of any subdivision or consolidation of shares of
Stock of any class or the payment of any stock dividend or any other increase or decrease in
the number of shares of stock of any class, and the number and price of Shares subject to
this Option shall not be affected by, and no adjustments shall be made by reason of, any
dissolution, liquidation, merger, consolidation or sale of assets or capital stock, or any issue
by the Company of shares of stock of any class or securities convertible into shares of stock
of any class.
The grant of this Option shall not affect in any way the right or power of the
Company to make adjustments, reclassifications, reorganizations or changes in its capital or
business structure or to merge, consolidate, dissolve or liquidate or to sell or transfer all or
any part of its business or assets.
11. Taxation upon Exercise of Option. Optionee understands that, upon exercise of
this Option, Optionee will recognize income, for Federal and state income tax purposes, in
an amount equal to the amount by which the fair market value of the Shares, determined as
of the date of exercise, exceeds the Exercise Price. The acceptance of the Shares by
Optionee shall constitute an agreement by Optionee to report such income in accordance
with then applicable law and to cooperate with Company in establishing the amount of such
income and corresponding deduction to the Company for its income tax purposes.
Withholding for federal or state income and employment tax purposes will be made, if and
as required by law, from Optionee's then current compensation, or, if such current
compensation is insufficient to satisfy withholding tax liability, the Company may require
Optionee to make a cash payment to cover such liability as a condition of the exercise of this
Option.
12. Modification, Extension and Renewal of Options. The Board or Committee, as
described in the Plan, may modify, extend or renew this Option or accept the surrender
thereof (to the extent not theretofore exercised) and authorize the granting of a new option in
substitution therefore (to the extent not theretofore exercised), subject at all times to the Plan
and the Code. Notwithstanding the foregoing provisions of this Section 12, no modification
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shall, without the consent of the Optionee, alter to the Optionee's detriment or impair any
rights of Optionee hereunder.
13. Investment Intent; Restrictions on Transfer.
(a) Optionee represents and agrees that if Optionee exercises this Option in
whole or in part, Optionee will in each case acquire the Shares upon such exercise
for the purpose of investment and not with a view to, or for resale in connection
with, any distribution thereof; and that upon such exercise of this Option in whole or
in part, Optionee (or any person or persons entitled to exercise this Option under the
provisions of Sections 7 and 8 hereof) shall furnish to the Company a written
statement to such effect, satisfactory to the Company in form and substance. If the
Shares represented by this Option are registered under the Securities Act, either
before or after the exercise of this Option in whole or in part, the Optionee shall be
relieved of the foregoing investment representation and agreement and shall not be
required to furnish the Company with the foregoing written statement.
(b) Optionee further represents that Optionee has had access to the financial
statements or books and records of the Company, has had the opportunity to ask
questions of the Company concerning its business, operations and financial
condition, and to obtain additional information reasonably necessary to verify the
accuracy of such information
(c) Unless and until the Shares represented by this Option are registered
under the Securities Act, all certificates representing the Shares and any certificates
subsequently issued in substitution therefor and any certificate for any securities
issued pursuant to any stock split, share reclassification, stock dividend or other
similar capital event shall bear legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR
OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF 1933
(THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR
SECURITIES LAWS OF ANY STATE. NEITHER THESE SECURITIES
NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED,
PLEDGED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF
REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ISSUED PURSUANT TO THAT CERTAIN NONSTATUTORY STOCK
OPTION AGREEMENT DATED ____________ BETWEEN THE
COMPANY AND THE ISSUEE WHICH RESTRICTS THE TRANSFER
OF THESE SHARES WHICH ARE SUBJECT TO REPURCHASE BY
THE COMPANY UNDER CERTAIN CONDITIONS.
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and/or such other legend or legends as the Company and its counsel deem necessary or
appropriate. Appropriate stop transfer instructions with respect to the Shares have been
placed with the Company's transfer agent.
14. Stand-off Agreement. Optionee agrees that, in connection with any registration
of the Company's securities under the Securities Act, and upon the request of the Company
or any underwriter managing an underwritten offering of the Company's securities, Optionee
shall not sell, short any sale of, loan, grant an option for, or otherwise dispose of any of the
Shares (other than Shares included in the offering) without the prior written consent of the
Company or such managing underwriter, as applicable, for a period of at least one year
following the effective date of registration of such offering.
15. Restriction Upon Transfer. The Shares may not be sold, transferred or
otherwise disposed of and shall not be pledged or otherwise hypothecated by the Optionee
except as hereinafter provided.
(a) Repurchase Right on Termination Other Than by Removal. For the
purposes of this Section, a "Repurchase Event" shall mean an occurrence of one of
(i) termination of Optionee's service as a director; (ii) death of Optionee; (iii)
bankruptcy of Optionee, which shall be deemed to have occurred as of the date on
which a voluntary or involuntary petition in bankruptcy is filed with a court of
competent jurisdiction; (iv) dissolution of the marriage of Optionee, to the extent
that any of the Shares are allocated as the sole and separate property of Optionee's
spouse pursuant thereto (in which case, this Section shall only apply to the Shares so
affected); or (v) any attempted transfer by the Optionee of Shares, or any interest
therein, in violation of this Agreement. Upon the occurrence of a Repurchase Event,
and upon mutual agreement of the Company and Optionee, the Company may
repurchase all or any portion of the Shares of Optionee at a price equal to the fair
value of the Shares as of the date of the Repurchase Event.
(b) Repurchase Right on Removal. In the event Optionee is removed as a
director pursuant to the Nevada Revised Statutes, or Optionee voluntarily resigns as
a director prior to the date upon which the last installment of Shares becomes
exercisable pursuant to Section 5, then the Company shall have the right (but not an
obligation) to repurchase Shares of Optionee at a price equal to the Exercise Price.
Such right of the Company to repurchase Shares shall apply to 100% of the Shares
for one (1) year from the date of this Agreement; and shall thereafter lapse ratably in
equal annual increments on each anniversary of the date of this Agreement over the
term of this Option specified in Section 4. In addition, the Company shall have the
right, in the sole discretion of the Board and without obligation, to repurchase upon
removal or resignation all or any portion of the Shares of Optionee, at a price equal
to the fair value of the Shares as of the date of such removal or resignation, which
right is not subject to the foregoing lapsing of rights. In the event the Company
elects to repurchase the Shares, the stock certificates representing the same shall
forthwith be returned to the Company for cancellation.
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(c) Exercise of Repurchase Right. Any Repurchase Right under Paragraphs
15(a) or 15(b) shall be exercised by giving notice of exercise as provided herein to
Optionee or the estate of Optionee, as applicable. Such right shall be exercised, and
the repurchase price thereunder shall be paid, by the Company within a ninety (90)
day period beginning on the date of notice to the Company of the occurrence of such
Repurchase Event (except in the case of termination or cessation of services as
director, where such option period shall begin upon the occurrence of the
Repurchase Event). Such repurchase price shall be payable only in the form of cash
(including a check drafted on immediately available funds) or cancellation of
purchase money indebtedness of the Optionee for the Shares. If the Company can
not purchase all such Shares because it is unable to meet the financial tests set forth
in the Nevada Revised Statutes, the Company shall have the right to purchase as
many Shares as it is permitted to purchase under such sections. Any Shares not
purchased by the Company hereunder shall no longer be subject to the provisions of
this Section 15.
(d) Right of First Refusal. In the event Optionee desires to transfer any
Shares during his or her lifetime, Optionee shall first offer to sell such Shares to the
Company. Optionee shall deliver to the Company written notice of the intended sale,
such notice to specify the number of Shares to be sold, the proposed purchase price
and terms of payment, and grant the Company an option for a period of thirty days
following receipt of such notice to purchase the offered Shares upon the same terms
and conditions. To exercise such option, the Company shall give notice of that fact
to Optionee within the thirty (30) day notice period and agree to pay the purchase
price in the manner provided in the notice. If the Company does not purchase all of
the Shares so offered during foregoing option period, Optionee shall be under no
obligation to sell any of the offered Shares to the Company, but may dispose of such
Shares in any lawful manner during a period of one hundred and eighty (180) days
following the end of such notice period, except that Optionee shall not sell any such
Shares to any other person at a lower price or upon more favorable terms than those
offered to the Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute the
Optionee's agreement to such restrictions and the legending of his certificates with
respect thereto. Notwithstanding such restrictions, however, so long as the Optionee
is the holder of the Shares, or any portion thereof, he shall be entitled to receive all
dividends declared on and to vote the Shares and to all other rights of a shareholder
with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 15 to
the contrary, the Optionee may transfer Shares subject to this Agreement to his or
her parents, spouse, children, or grandchildren, or a trust for the benefit of the
Optionee or any such transferee(s); provided, that such permitted transferee(s) shall
hold the Shares subject to all the provisions of this Agreement (all references to the
Optionee herein shall in such cases refer mutatis mutandis to the permitted
transferee, except in the case of clause (iv) of Section 15(a) wherein the permitted
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transfer shall be deemed to be rescinded); and provided further, that notwithstanding
any other provisions in this Agreement, a permitted transferee may not, in turn,
make permitted transfers without the written consent of the Optionee and the
Company.
(g) Release of Restrictions on Shares. All other restrictions under this
Section 15 shall terminate five (5) years following the date of this Agreement, or
when the Company's securities are publicly traded, whichever occurs earlier.
16. Notices. Any notice required to be given pursuant to this Option or the Plan
shall be in writing and shall be deemed to be delivered upon receipt or, in the case of notices
by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to
Optionee at the address last provided by Optionee for use in Company records related to
Optionee.
17. Agreement Subject to Plan; Applicable Law. This Option is made pursuant to
the Plan and shall be interpreted to comply therewith. A copy of such Plan is available to
Optionee, at no charge, at the principal office of the Company. Any provision of this Option
inconsistent with the Plan shall be considered void and replaced with the applicable
provision of the Plan. This Option has been granted, executed and delivered in the State of
Nevada, and the interpretation and enforcement shall be governed by the laws thereof and
subject to the exclusive jurisdiction of the courts located in the State of New York.
IN WITNESS WHEREOF, the parties hereto have executed this Option as of the
date first above written.
COMPANY:
10.

SURGE COMPONENTS INC.
a Nevada corporation

By:
Name:
Title:
11.
12.

OPTIONEE:
By:
(signature)
Name:
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13.

Appendix A

NOTICE OF EXERCISE
Surge Components Inc.
95 East Jefryn Boulevard
Deer Park, New York 11729
Re: Nonstatutory Stock Option
1)
Notice is hereby given pursuant to Section 6 of my Nonstatutory Stock Option Agreement
that I elect to purchase the number of shares set forth below at the exercise price set forth in my option
agreement:
Nonstatutory Stock Option Agreement dated: ____________
Number of shares being purchased: ____________
Exercise Price: $____________
A check in the amount of the aggregate price of the shares being purchased is attached.

(i)

OR

2)
I elect a cashless exercise pursuant to Section 6 of my Nonstatutory Stock Option
Agreement. The Average Market Price as of _______ was $_____.
I hereby confirm that such shares are being acquired by me for my own account for investment
purposes, and not with a view to, or for resale in connection with, any distribution thereof. I will not sell or
dispose of my Shares in violation of the Securities Act of 1933, as amended, or any applicable federal or state
securities laws. Further, I understand that the exemption from taxable income at the time of exercise is
dependent upon my holding such stock for a period of at least one year from the date of exercise and two years
from the date of grant of the Option.
I understand that the certificate representing the Option Shares will bear a restrictive legend within the
contemplation of the Securities Act and as required by such other state or federal law or regulation applicable to
the issuance or delivery of the Option Shares.
I agree to provide to the Company such additional documents or information as may be required
pursuant to the Surge Components Inc. 2010 Incentive Stock Plan.

By:
(signature)
Name:
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EXHIBIT B-3
SURGE COMPONENTS INC.
CONSULTANT NONSTATUTORY STOCK OPTION AGREEMENT

THIS CONSULTANT NONSTATUTORY STOCK OPTION AGREEMENT ("Agreement")
is made and entered into as of the date set forth below, by and between Surge Components
Inc. a Nevada corporation (the "Company"), and the following consultant to the Company
(herein, the "Optionee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Option Information.
(a)
Date of Option:
(b)
Optionee:
(c)
Number of Shares:
(d)
Exercise Price:
(e)
Vesting Schedule ____________________
____________________
____________________
(f)
Termination Date ____________________
2. Acknowledgements.
(a) Optionee is an independent consultant to the Company, not an employee;
(b) The Board of Directors (the "Board" which term shall include an
authorized committee of the Board of Directors) and shareholders of the Company
have heretofore adopted the Surge Components Inc. 2010 Incentive Stock Plan (the
"Plan"), pursuant to which this Option is being granted; and
(c) The Board has authorized the granting to Optionee of a nonstatutory
stock option ("Option") to purchase shares of common stock of the Company
("Stock") upon the terms and conditions hereinafter stated and pursuant to an
exemption from registration under the Securities Act of 1933, as amended (the
"Securities Act") provided by Rule 701 thereunder.
3. Shares; Price. The Company hereby grants to Optionee the right to purchase,
upon and subject to the terms and conditions herein stated, the number of shares of Stock set
forth in Section 1(c) above (the "Shares") for cash or on a cashless basis (or other
consideration as is acceptable to the Board, in their sole and absolute discretion) at the price
per Share set forth in Section 1(d) above (the "Exercise Price").
4. Term of Option. This Option shall expire, and all rights hereunder to purchase
the Shares, shall terminate upon the Termination Date noted above. Nothing contained
herein shall be construed to interfere in any way with the right of the Company to terminate

Optionee as a consultant to the Company, or to increase or decrease the compensation paid
to Optionee from the rate in effect as of the date hereof.
5. Vesting of Option. Subject to the provisions of Sections 7 and 8 hereof, this
Option shall become exercisable during the period that Optionee serves as a consultant of
the Company according to terms deemed acceptable to the Board of Directors of the
Company in their sole and absolute discretion according to the schedule set forth in Section
1(e) above (the “Vesting Schedule”)
6. Exercise. This Option shall be exercised by delivery to the Company of (a)
written notice of exercise stating the number of Shares being purchased (in whole shares
only) and such other information set forth on the form of Notice of Exercise attached hereto
as Appendix A, (b) a check or cash in the amount of the Exercise Price of the Shares
covered by the notice (or such other consideration as has been approved by the Board of
Directors consistent with the Plan) and (c) a written investment representation as provided
for in Section 13 hereof. Notwithstanding anything to the contrary contained in this
Option, this Option may be exercised by presentation and surrender of this Option to the
Company at its principal executive offices with a written notice of the holder’s intention
to effect a cashless exercise, including a calculation of the number of shares of Common
Stock to be issued upon such exercise in accordance with the terms hereof (a “Cashless
Exercise”). In the event of a Cashless Exercise, in lieu of paying the Exercise Price in
cash, the holder shall surrender this Option for that number of shares of Common Stock
determined by multiplying the number of Shares to which it would otherwise be entitled
by a fraction, the numerator of which shall be the difference between the then current
Market Price per share of the Common Stock and the Exercise Price, and the
denominator of which shall be the then current Market Price per share of Common Stock.
For example, if the holder is exercising 100,000 Options with a per Warrant exercise
price of $0.75 per share through a cashless exercise when the Common Stock’s current
Market Price per share is $2.00 per share, then upon such Cashless Exercise the holder
will receive 62,500 shares of Common Stock. Market Price is defined as the average of
the last reported sale prices on the principal trading market for the Common Stock during
the five (5) trading days immediately preceding such date. This Option shall not be
assignable or transferable, except by will or by the laws of descent and distribution, and
shall be exercisable only by Optionee during his or her lifetime.
7. Termination of Service. If Optionee's service as a consultant to the Company
terminates for any reason, no further installments shall vest pursuant to Section 5, and
Optionee shall have the right at any time within thirty (30) days following such termination
of services or the remaining term of this Option, whichever is the lesser, to exercise in whole
or in part this Option to the extent, but only to the extent, that this Option was exercisable as
of the date Optionee ceased to be a consultant to the Company; provided, however, if
Optionee is terminated for reasons that would justify a termination of employment "for
cause", the foregoing right to exercise shall automatically terminate on the date Optionee
ceases to be a consultant to the Company as to all Shares covered by this Option not
exercised prior to termination. Unless earlier terminated, all rights under this Option shall
terminate in any event on the expiration date of this Option as defined in Section 4 hereof.
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8. Death of Optionee. If the Optionee shall die while serving as a consultant to the
Company, Optionee's personal representative or the person entitled to Optionee's rights
hereunder may at any time within ninety (90) days after the date of Optionee's death, or
during the remaining term of this Option, whichever is the lesser, exercise this Option and
purchase Shares to the extent, but only to the extent, that Optionee could have exercised this
Option as of the date of Optionee's death; provided, in any case, that this Option may be so
exercised only to the extent that this Option has not previously been exercised by Optionee.
9. No Rights as Shareholder. Optionee shall have no rights as a shareholder with
respect to the Shares covered by any installment of this Option until the effective date of the
issuance of shares following exercise of this to Option, and no adjustment will be made for
dividends or other rights for which the record date is prior to the date such stock certificate
or certificates are issued except as provided in Section 10 hereof.
10. Recapitalization. Subject to any required action by the shareholders of the
Company, the number of Shares covered by this Option, and the Exercise Price thereof,
shall be proportionately adjusted for any increase or decrease in the number of issued shares
resulting from a subdivision or consolidation of shares or the payment of a stock dividend,
or any other increase or decrease in the number of such shares effected without receipt of
consideration by the Company; provided however that the conversion of any convertible
securities of the Company shall not be deemed having been "effected without receipt of
consideration by the Company."
In the event of a proposed dissolution or liquidation of the Company, a merger or
consolidation in which the Company is not the surviving entity, or a sale of all or
substantially all of the assets or capital stock of the Company (collectively, a
"Reorganization"), this Option shall terminate immediately prior to the consummation of
such proposed action, unless otherwise provided by the Board; provided, however, if
Optionee shall be a consultant at the time such Reorganization is approved by the
stockholders, Optionee shall have the right to exercise this Option as to all or any part of the
Shares, without regard to the installment provisions of Section 5, for a period beginning 30
days prior to the consummation of such Reorganization and ending as of the Reorganization
or the expiration of this Option, whichever is earlier, subject to the consummation of the
Reorganization. In any event, the Company shall notify Optionee, at least 30 days prior to
the consummation of such Reorganization, of his exercise rights, if any, and that the Option
shall terminate upon the consummation of the Reorganization.
Subject to any required action by the shareholders of the Company, if the Company
shall be the surviving entity in any merger or consolidation, this Option thereafter shall
pertain to and apply to the securities to which a holder of Shares equal to the Shares subject
to this Option would have been entitled by reason of such merger or consolidation, and the
installment provisions of Section 5 shall continue to apply.
In the event of a change in the shares of the Company as presently constituted,
which is limited to a change of all of its authorized Stock without par value into the same
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number of shares of Stock with a par value, the shares resulting from any such change shall
be deemed to be the Shares within the meaning of this Option.
To the extent that the foregoing adjustments relate to shares or securities of the
Company, such adjustments shall be made by the Board, whose determination in that
respect shall be final, binding and conclusive. Except as hereinbefore expressly provided,
Optionee shall have no rights by reason of any subdivision or consolidation of shares of
Stock of any class or the payment of any stock dividend or any other increase or decrease in
the number of shares of stock of any class, and the number and price of Shares subject to
this Option shall not be affected by, and no adjustments shall be made by reason of, any
dissolution, liquidation, merger, consolidation or sale of assets or capital stock, or any issue
by the Company of shares of stock of any class or securities convertible into shares of stock
of
any
class.
The grant of this Option shall not affect in any way the right or power of the
Company to make adjustments, reclassifications, reorganizations or changes in its capital or
business structure or to merge, consolidate, dissolve or liquidate or to sell or transfer all or
any part of its business or assets.
11. Taxation upon Exercise of Option. Optionee understands that, upon exercise of
this Option, Optionee will recognize income, for Federal and state income tax purposes, in
an amount equal to the amount by which the fair market value of the Shares, determined as
of the date of exercise, exceeds the Exercise Price. The acceptance of the Shares by
Optionee shall constitute an agreement by Optionee to report such income in accordance
with then applicable law and to cooperate with Company in establishing the amount of such
income and corresponding deduction to the Company for its income tax purposes.
Withholding for federal or state income and employment tax purposes will be made, if and
as required by law, from Optionee's then current compensation, or, if such current
compensation is insufficient to satisfy withholding tax liability, the Company may require
Optionee to make a cash payment to cover such liability as a condition of the exercise of this
Option.
12. Modification, Extension and Renewal of Options. The Board or Committee, as
described in the Plan, may modify, extend or renew this Option or accept the surrender
thereof (to the extent not theretofore exercised) and authorize the granting of a new option in
substitution therefore (to the extent not theretofore exercised), subject at all times to the
Plan, the Code. Notwithstanding the foregoing provisions of this Section 12, no
modification shall, without the consent of the Optionee, alter to the Optionee's detriment or
impair any rights of Optionee hereunder.
13. Investment Intent; Restrictions on Transfer.
(a) Optionee represents and agrees that if Optionee exercises this Option in
whole or in part, Optionee will in each case acquire the Shares upon such exercise
for the purpose of investment and not with a view to, or for resale in connection
with, any distribution thereof; and that upon such exercise of this Option in whole or
in part, Optionee (or any person or persons entitled to exercise this Option under the
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provisions of Sections 7 and 8 hereof) shall furnish to the Company a written
statement to such effect, satisfactory to the Company in form and substance. If the
Shares represented by this Option are registered under the Securities Act, either
before or after the exercise of this Option in whole or in part, the Optionee shall be
relieved of the foregoing investment representation and agreement and shall not be
required to furnish the Company with the foregoing written statement.
(b) Optionee further represents that Optionee has had access to the financial
statements or books and records of the Company, has had the opportunity to ask
questions of the Company concerning its business, operations and financial
condition, and to obtain additional information reasonably necessary to verify the
accuracy of such information.
(c) Unless and until the Shares represented by this Option are registered
under the Securities Act, all certificates representing the Shares and any certificates
subsequently issued in substitution therefor and any certificate for any securities
issued pursuant to any stock split, share reclassification, stock dividend or other
similar capital event shall bear legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR
OTHERWISE QUALIFIED UNDER THE SECURITIES ACT OF 1933
(THE 'SECURITIES ACT') OR UNDER THE APPLICABLE OR
SECURITIES LAWS OF ANY STATE. NEITHER THESE SECURITIES
NOR ANY INTEREST THEREIN MAY BE SOLD, TRANSFERRED,
PLEDGED OR OTHERWISE DISPOSED OF IN THE ABSENCE OF
REGISTRATION UNDER THE SECURITIES ACT OR ANY
APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN
ISSUED PURSUANT TO THAT CERTAIN NONSTATUTORY STOCK
OPTION AGREEMENT DATED ___________ BETWEEN THE
COMPANY AND THE ISSUEE WHICH RESTRICTS THE TRANSFER
OF THESE SHARES WHICH ARE SUBJECT TO REPURCHASE BY
THE COMPANY UNDER CERTAIN CONDITIONS.
and/or such other legend or legends as the Company and its counsel deem necessary or
appropriate. Appropriate stop transfer instructions with respect to the Shares have been
placed with the Company's transfer agent.
14. Stand-off Agreement. Optionee agrees that, in connection with any registration
of the Company's securities under the Securities Act, and upon the request of the Company
or any underwriter managing an underwritten offering of the Company's securities, Optionee
shall not sell, short any sale of, loan, grant an option for, or otherwise dispose of any of the
Shares (other than Shares included in the offering) without the prior written consent of the
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Company or such managing underwriter, as applicable, for a period of up to one year
following the effective date of registration of such offering.
15. Restriction Upon Transfer. The Shares may not be sold, transferred or
otherwise disposed of and shall not be pledged or otherwise hypothecated by the Optionee
except as hereinafter provided.
(a) Repurchase Right on Termination Other Than for Cause. For the
purposes of this Section, a "Repurchase Event" shall mean an occurrence of one of
(i) termination of Optionee's service as a consultant, voluntary or involuntary and
with or without cause; (ii) retirement or death of Optionee; (iii) bankruptcy of
Optionee, which shall be deemed to have occurred as of the date on which a
voluntary or involuntary petition in bankruptcy is filed with a court of competent
jurisdiction; (iv) dissolution of the marriage of Optionee, to the extent that any of the
Shares are allocated as the sole and separate property of Optionee's spouse pursuant
thereto (in which case, this Section shall only apply to the Shares so affected); or (v)
any attempted transfer by the Optionee of Shares, or any interest therein, in violation
of this Agreement. Upon the occurrence of a Repurchase Event, the Company shall
have the right (but not an obligation) to repurchase all or any portion of the Shares of
Optionee at a price equal to the fair value of the Shares as of the date of the
Repurchase Event.
(b) Repurchase Right on Termination for Cause. In the event Optionee's
service as a consultant is terminated by the Company "for cause" (as contemplated
by Section 7), then the Company shall have the right (but not an obligation) to
repurchase Shares of Optionee at a price equal to the Exercise Price. Such right of
the Company to repurchase Shares shall apply to 100% of the Shares for one (1)
year from the date of this Agreement; and shall thereafter lapse ratably in equal
annual increments on each anniversary of the date of this Agreement over the term
of this Option specified in Section 4. In addition, the Company shall have the right,
in the sole discretion of the Board and without obligation, to repurchase upon any
such termination of service for cause all or any portion of the Shares of Optionee, at
a price equal to the fair value of the Shares as of the date of termination, which right
is not subject to the foregoing lapsing of rights. In the event the Company elects to
repurchase the Shares, the stock certificates representing the same shall forthwith be
returned to the Company for cancellation.
(c) Exercise of Repurchase Right. Any repurchase right under Paragraphs
15(a) or 15(b) shall be exercised by giving notice of exercise as provided herein to
Optionee or the estate of Optionee, as applicable. Such right shall be exercised, and
the repurchase price thereunder shall be paid, by the Company within a ninety (90)
day period beginning on the date of notice to the Company of the occurrence of such
Repurchase Event (except in the case of termination of employment or retirement,
where such option period shall begin upon the occurrence of the Repurchase Event).
Such repurchase price shall be payable only in the form of cash (including a check
drafted on immediately available funds) or cancellation of purchase money
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indebtedness of the Optionee for the Shares. If the Company can not purchase all
such Shares because it is unable to meet the financial tests set forth in the Nevada
General Corporation Law, the Company shall have the right to purchase as many
Shares as it is permitted to purchase under such sections. Any Shares not purchased
by the Company hereunder shall no longer be subject to the provisions of this
Section 15.
(d) Right of First Refusal. In the event Optionee desires to transfer any
Shares during his or her lifetime, Optionee shall first offer to sell such Shares to the
Company. Optionee shall deliver to the Company written notice of the intended sale,
such notice to specify the number of Shares to be sold, the proposed purchase price
and terms of payment, and grant the Company an option for a period of thirty days
following receipt of such notice to purchase the offered Shares upon the same terms
and conditions. To exercise such option, the Company shall give notice of that fact
to Optionee within the thirty (30) day notice period and agree to pay the purchase
price in the manner provided in the notice. If the Company does not purchase all of
the Shares so offered during foregoing option period, Optionee shall be under no
obligation to sell any of the offered Shares to the Company, but may dispose of such
Shares in any lawful manner during a period of one hundred and eighty (180) days
following the end of such notice period, except that Optionee shall not sell any such
Shares to any other person at a lower price or upon more favorable terms than those
offered to the Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute
the Optionee's agreement to such restrictions and the legending of his certificates
with respect thereto. Notwithstanding such restrictions, however, so long as the
Optionee is the holder of the Shares, or any portion thereof, he shall be entitled to
receive all dividends declared on and to vote the Shares and to all other rights of a
shareholder with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 15
to the contrary, the Optionee may transfer Shares subject to this Agreement to his or
her parents, spouse, children, or grandchildren, or a trust for the benefit of the
Optionee or any such transferee(s); provided, that such permitted transferee(s) shall
hold the Shares subject to all the provisions of this Agreement (all references to the
Optionee herein shall in such cases refer mutatis mutandis to the permitted
transferee, except in the case of clause (iv) of Section 15(a) wherein the permitted
transfer shall be deemed to be rescinded); and provided further, that notwithstanding
any other provisions in this Agreement, a permitted transferee may not, in turn,
make permitted transfers without the written consent of the Optionee and the
Company.
(g) Release of Restrictions on Shares. All rights and restrictions under this
Section 15 shall terminate five (5) years following the date of this Agreement, or
when the Company's securities are publicly traded, whichever occurs earlier.
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16. Notices. Any notice required to be given pursuant to this Option or the Plan
shall be in writing and shall be deemed to be delivered upon receipt or, in the case of notices
by the Company, five (5) days after deposit in the U.S. mail, postage prepaid, addressed to
Optionee at the address last provided by Optionee for use in Company records related to
Optionee.
17. Agreement Subject to Plan; Applicable Law. This Option is made pursuant to
the Plan and shall be interpreted to comply therewith. A copy of such Plan is available to
Optionee, at no charge, at the principal office of the Company. Any provision of this Option
inconsistent with the Plan shall be considered void and replaced with the applicable
provision of the Plan. This Option has been granted, executed and delivered in the State of
Nevada, and the interpretation and enforcement shall be governed by the laws thereof and
subject to the exclusive jurisdiction of the courts located in the State of New York.
[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have executed this Option as of the date
first above written.

COMPANY:
14.

SURGE COMPONENTS INC.
a Nevada corporation

By:
Name:
Title:
15.
16.

OPTIONEE:
By:
(signature)
Name:
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17.

Appendix A
NOTICE OF EXERCISE

Surge Components Inc.
95 East Jefryn Boulevard
Deer Park, New York 11729

Re: Nonstatutory Stock Option
1)
Notice is hereby given pursuant to Section 6 of my Nonstatutory Stock Option
Agreement that I elect to purchase the number of shares set forth below at the exercise price set
forth in my option agreement:
Nonstatutory Stock Option Agreement dated: ____________
Number of shares being purchased: ____________
Exercise Price: $____________
A check in the amount of the aggregate price of the shares being purchased is attached.
(i)

OR

2)
I elect a cashless exercise pursuant to Section 6 of my Nonstatutory Stock Option
Agreement. The Average Market Price as of _______ was $_____.
I hereby confirm that such shares are being acquired by me for my own account for
investment purposes, and not with a view to, or for resale in connection with, any distribution
thereof. I will not sell or dispose of my Shares in violation of the Securities Act of 1933, as
amended, or any applicable federal or state securities laws. Further, I understand that the exemption
from taxable income at the time of exercise is dependent upon my holding such stock for a period of
at least one year from the date of exercise and two years from the date of grant of the Option.
I understand that the certificate representing the Option Shares will bear a restrictive legend
within the contemplation of the Securities Act and as required by such other state or federal law or
regulation applicable to the issuance or delivery of the Option Shares.

Appendix A

I agree to provide to the Company such additional documents or information as may be
required pursuant to the Surge Components Inc. 2010 Incentive Stock Plan.

By:
(signature)
Name:

Appendix A

18.

EXHIBIT C

(a)

SURGE COMPONENTS INC.
STOCK AWARD AGREEMENT

THIS STOCK AWARD AGREEMENT ("Agreement") is made and entered into as of the date
set forth below, by and between Surge Components Inc., a Nevada corporation (the "Company"),
and the employee, director or consultant of the Company named in Section 1(b). ("Grantee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Stock Award Information.
(a)
Date of Award:
(b)
Grantee:
(c)
Number of Shares:
(d)
Original Value:
2. Acknowledgements.
(a) Grantee is a [employee/director/consultant] of the Company.
(b) The Company has adopted the Surge Components Inc. 2010 Incentive Stock
Plan (the "Plan") under which the Company's common stock ("Stock") may be offered to
directors, officers, employees and consultants pursuant to an exemption from registration
under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701
thereunder.
3. Shares; Value. The Company hereby grants to Grantee, upon and subject to the terms
and conditions herein stated, the number of shares of Stock set forth in Section 1(c) (the "Shares"),
which Shares have a fair value per share ("Original Value") equal to the amount set forth in Section
1(d). For the purpose of this Agreement, the terms "Share" or "Shares" shall include the original
Shares plus any shares derived therefrom, regardless of the fact that the number, attributes or par
value of such Shares may have been altered by reason of any recapitalization, subdivision,
consolidation, stock dividend or amendment of the corporate charter of the Company. The number
of Shares covered by this Agreement and the Original Value thereof shall be proportionately
adjusted for any increase or decrease in the number of issued shares resulting from a
recapitalization, subdivision or consolidation of shares or the payment of a stock dividend, or any
other increase or decrease in the number of such shares effected without receipt of consideration by
the Company.
4. Investment Intent. Grantee represents and agrees that Grantee is accepting the Shares for
the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that, if requested, Grantee shall furnish to the Company a written statement to such
effect, satisfactory to the Company in form and substance. If the Shares are registered under the

Securities Act, Grantee shall be relieved of the foregoing investment representation and agreement
and shall not be required to furnish the Company with the foregoing written statement.
5. Restriction Upon Transfer. The Shares may not be sold, transferred or otherwise
disposed of and shall not be pledged or otherwise hypothecated by the Grantee except as hereinafter
provided.
(a) Repurchase Right on Termination Other Than for Cause. For the purposes of
this Section, a "Repurchase Event" shall mean an occurrence of one of (i) termination of
Grantee's employment [or service as a director/consultant] by the Company, voluntary or
involuntary and with or without cause; (ii) retirement or death of Grantee; (iii) bankruptcy of
Grantee, which shall be deemed to have occurred as of the date on which a voluntary or
involuntary petition in bankruptcy is filed with a court of competent jurisdiction; (iv)
dissolution of the marriage of Grantee, to the extent that any of the Shares are allocated as
the sole and separate property of Grantee's spouse pursuant thereto (in which case, this
Section shall only apply to the Shares so affected); or (v) any attempted transfer by the
Grantee of Shares, or any interest therein, in violation of this Agreement. Upon the
occurrence of a Repurchase Event, the Company shall have the right (but not an obligation)
to purchase all or any portion of the Shares of Grantee, at a price equal to the fair value of
the Shares as of the date of the Repurchase Event.
(b) Repurchase Right on Termination for Cause. In the event Grantee's employment
[or service as a director/consultant] is terminated by the Company "for cause" (as defined
below), then the Company shall have the right (but not an obligation) to purchase Shares of
Grantee at a price equal to the Original Value. Such right of the Company to purchase
Shares shall apply to 100% of the Shares for one (1) year from the date of this Agreement;
and shall thereafter lapse at the rate of twenty percent (20%) of the Shares on each
anniversary of the date of this Agreement. In addition, the Company shall have the right, in
the sole discretion of the Board and without obligation, to repurchase upon termination for
cause all or any portion of the Shares of Grantee, at a price equal to the fair value of the
Shares as of the date of termination, which right is not subject to the foregoing lapsing of
rights. Termination of employment [or service as a director/consultant] "for cause" means
(i) as to employees or consultants, termination for cause, or as defined in the Plan, this
Agreement or in any employment [or consulting] agreement between the Company and
Grantee, or (ii) as to directors, removal pursuant to the Nevada Revised Statutes. In the
event the Company elects to purchase the Shares, the stock certificates representing the
same shall forthwith be returned to the Company for cancellation.
(c) Exercise of Repurchase Right. Any Repurchase Right under Paragraphs 4(a) or
4(b) shall be exercised by giving notice of exercise as provided herein to Grantee or the
estate of Grantee, as applicable. Such right shall be exercised, and the repurchase price
thereunder shall be paid, by the Company within a ninety (90) day period beginning on the
date of notice to the Company of the occurrence of such Repurchase Event (except in the
case of termination or cessation of services as director, where such option period shall begin
upon the occurrence of the Repurchase Event). Such repurchase price shall be payable only
in the form of cash (including a check drafted on immediately available funds) or
cancellation of purchase money indebtedness of the Grantee for the Shares. If the Company

can not purchase all such Shares because it is unable to meet the financial tests set forth in
the Nevada Revised Statutes, the Company shall have the right to purchase as many Shares
as it is permitted to purchase under such sections. Any Shares not purchased by the
Company hereunder shall no longer be subject to the provisions of this Section 5.
(d) Right of First Refusal. In the event Grantee desires to transfer any Shares during
his or her lifetime, Grantee shall first offer to sell such Shares to the Company. Grantee shall
deliver to the Company written notice of the intended sale, such notice to specify the
number of Shares to be sold, the proposed purchase price and terms of payment, and grant
the Company an option for a period of thirty days following receipt of such notice to
purchase the offered Shares upon the same terms and conditions. To exercise such option,
the Company shall give notice of that fact to Grantee within the thirty (30) day notice period
and agree to pay the purchase price in the manner provided in the notice. If the Company
does not purchase all of the Shares so offered during foregoing option period, Grantee shall
be under no obligation to sell any of the offered Shares to the Company, but may dispose of
such Shares in any lawful manner during a period of one hundred and eighty (180) days
following the end of such notice period, except that Grantee shall not sell any such Shares to
any other person at a lower price or upon more favorable terms than those offered to the
Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute the
Grantee's agreement to such restrictions and the legending of his certificates with respect
thereto. Notwithstanding such restrictions, however, so long as the Grantee is the holder of
the Shares, or any portion thereof, he shall be entitled to receive all dividends declared on
and to vote the Shares and to all other rights of a shareholder with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 5 to the
contrary, the Grantee may transfer Shares subject to this Agreement to his or her parents,
spouse, children, or grandchildren, or a trust for the benefit of the Grantee or any such
transferee(s); provided, that such permitted transferee(s) shall hold the Shares subject to all
the provisions of this Agreement (all references to the Grantee herein shall in such cases
refer mutatis mutandis to the permitted transferee, except in the case of clause (iv) of
Section 5(a) wherein the permitted transfer shall be deemed to be rescinded); and provided
further, that notwithstanding any other provisions in this Agreement, a permitted transferee
may not, in turn, make permitted transfers without the written consent of the Grantee and the
Company.
(g) Release of Restrictions on Shares. All rights and restrictions under this Section
5 shall terminate five (5) years following the date of this Agreement, or when the
Company's securities are publicly traded, whichever occurs earlier.
6. Representations and Warranties of the Grantee. This Agreement and the issuance and
grant of the Shares hereunder is made by the Company in reliance upon the express representations
and warranties of the Grantee, which by acceptance hereof the Grantee confirms that:

(a) The Shares granted to him pursuant to this Agreement are being acquired by him
for his own account, for investment purposes, and not with a view to, or for sale in
connection with, any distribution of the Shares. It is understood that the Shares have not
been registered under the Act by reason of a specific exemption from the registration
provisions of the Act which depends, among other things, upon the bona fide nature of his
representations as expressed herein;
(b) The Shares must be held by him indefinitely unless they are subsequently
registered under the Act and any applicable state securities laws, or an exemption from such
registration is available. The Company is under no obligation to register the Shares or to
make available any such exemption; and
(c) Grantee further represents that Grantee has had access to the financial statements
or books and records of the Company, has had the opportunity to ask questions of the
Company concerning its business, operations and financial condition and to obtain
additional information reasonably necessary to verify the accuracy of such information,
(d) Unless and until the Shares represented by this Grant are registered under the
Securities Act, all certificates representing the Shares and any certificates subsequently
issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear
legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE
QUALIFIED UNDER THE SECURITIES ACT OF 1933 (THE 'SECURITIES
ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY
STATE. NEITHER THESE SECURITIES NOR ANY INTEREST THEREIN
MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR
ANY APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ISSUED
PURSUANT TO THAT CERTAIN STOCK AWARD AGREEMENT DATED
____________ BETWEEN THE COMPANY AND THE ISSUEE WHICH
RESTRICTS THE TRANSFER OF THESE SHARES WHICH ARE SUBJECT
TO REPURCHASE BY THE COMPANY UNDER CERTAIN CONDITIONS.
and/or such other legend or legends as the Company and its counsel deem necessary or
appropriate. Appropriate stop transfer instructions with respect to the Shares have been
placed with the Company's transfer agent.
(e) Grantee understands that he or she will recognize income, for Federal and state
income tax purposes, in an amount equal to the amount by which the fair market value of
the Shares, as of the date of grant, exceeds the price paid by Grantee, if any. The acceptance
of the Shares by Grantee shall constitute an agreement by Grantee to report such income in

accordance with then applicable law. Withholding for federal or state income and
employment tax purposes will be made, if and as required by law, from Grantee's then
current compensation, or, if such current compensation is insufficient to satisfy withholding
tax liability, the Company may require Grantee to make a cash payment to cover such
liability.
7. Stand-off Agreement. Grantee agrees that, in connection with any registration of the
Company's securities under the Securities Act, and upon the request of the Company or any
underwriter managing an underwritten offering of the Company's securities, Grantee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than
Shares included in the offering) without the prior written consent of the Company or such managing
underwriter, as applicable, for a period of at least one year following the effective date of
registration of such offering. This Section 8 shall survive any termination of this Agreement.
8. Termination of Agreement. This Agreement shall terminate on the occurrence of any
one of the following events: (a) written agreement of all parties to that effect; (b) a proposed
dissolution or liquidation of the Company, a merger or consolidation in which the Company is not
the surviving entity, or a sale of all or substantially all of the assets of the Company; (c) the closing
of any public offering of common stock of the Company pursuant to an effective registration
statement under the Securities Act; or (d) dissolution, bankruptcy, or insolvency of the Company.
9. Agreement Subject to Plan; Applicable Law. This Grant is made pursuant to the Plan
and shall be interpreted to comply therewith. A copy of such Plan is available to Grantee, at no
charge, at the principal office of the Company. Any provision of this Agreement inconsistent with
the Plan shall be considered void and replaced with the applicable provision of the Plan. This Grant
shall be governed by the laws of the State of Nevada and subject to the exclusive jurisdiction of the
courts located in the State of New York.
10. Miscellaneous.
(a) Notices. Any notice required to be given pursuant to this Agreement or the Plan
shall be in writing and shall be deemed to have been duly delivered upon receipt or, in the
case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid,
addressed to Grantee at the last address provided by Grantee for use in the Company's
records.
(b) Entire Agreement. This instrument constitutes the sole agreement of the parties
hereto with respect to the Shares. Any prior agreements, promises or representations
concerning the Shares not included or reference herein shall be of no force or effect. This
Agreement shall be binding on, and shall inure to the benefit of, the Parties hereto and their
respective transferees, heirs, legal representatives, successors, and assigns.
(c) Enforcement. This Agreement shall be construed in accordance with, and
governed by, the laws of the State of Nevada and subject to the exclusive jurisdiction of the
courts located in the State of New York. If Grantee attempts to transfer any of the Shares
subject to this Agreement, or any interest in them in violation of the terms of this
Agreement, the Company may apply to any court for an injunctive order prohibiting such

proposed transaction, and the Company may institute and maintain proceedings against
Grantee to compel specific performance of this Agreement without the necessity of proving
the existence or extent of any damages to the Company. Any such attempted transaction
shares in violation of this Agreement shall be null and void.
(d) Validity of Agreement. The provisions of this Agreement may be waived,
altered, amended, or repealed, in whole or in part, only on the written consent of all parties
hereto. It is intended that each Section of this Agreement shall be viewed as separate and
divisible, and in the event that any Section shall be held to be invalid, the remaining
Sections shall continue to be in full force and effect.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written.

COMPANY:
19.

SURGE COMPON ETNS, INC.
a Nevada corporation

By:
Name:
Title:
20.
21.

GRANTEE:
By:
(signature)
Name:

22.

EXHIBIT D
SURGE COMPOINENTS, INC.
RESTRICTED STOCK PURCHASE AGREEMENT

THIS RESTRICTED STOCK PURCHASE AGREEMENT ("Agreement") is made and entered
into as of the date set forth below, by and between Surge Components Inc., a Nevada corporation
(the "Company"), and the employee, director or consultant of the Company named in Section 1(b).
("Grantee"):
In consideration of the covenants herein set forth, the parties hereto agree as follows:
1. Stock Purchase Information.
(a)
Date of Agreement:
(b)
Grantee:
(c)
Number of Shares:
(d)
Purchase Price:
2. Acknowledgements.
(a) Grantee is a [employee/director/consultant] of the Company.
(b) The Company has adopted the Surge Components Inc. 2010 Incentive Stock
Plan (the "Plan") under which the Company's common stock ("Stock") may be offered to
officers, employees, directors and consultants pursuant to an exemption from registration
under the Securities Act of 1933, as amended (the "Securities Act") provided by Rule 701
thereunder.
(c) The Grantee desires to purchase shares of the Company's common stock on the
terms and conditions set forth herein.
3. Purchase of Shares. The Company hereby agrees to sell and Grantee hereby agrees to
purchase, upon and subject to the terms and conditions herein stated, the number of shares of Stock
set forth in Section 1(c) (the "Shares"), at the price per Share set forth in Section 1(d) (the "Price").
For the purpose of this Agreement, the terms "Share" or "Shares" shall include the original Shares
plus any shares derived therefrom, regardless of the fact that the number, attributes or par value of
such Shares may have been altered by reason of any recapitalization, subdivision, consolidation,
stock dividend or amendment of the corporate charter of the Company. The number of Shares
covered by this Agreement shall be proportionately adjusted for any increase or decrease in the
number of issued shares resulting from a recapitalization, subdivision or consolidation of shares or
the payment of a stock dividend, or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company. The manner and form of payment of
consideration shall be mutually agreed to by the parties at the time of purchase.

4. Investment Intent. Grantee represents and agrees that Grantee is accepting the Shares for
the purpose of investment and not with a view to, or for resale in connection with, any distribution
thereof; and that, if requested, Grantee shall furnish to the Company a written statement to such
effect, satisfactory to the Company in form and substance. If the Shares are registered under the
Securities Act, Grantee shall be relieved of the foregoing investment representation and agreement
and shall not be required to furnish the Company with the foregoing written statement.
5. Restriction Upon Transfer. The Shares may not be sold, transferred or otherwise
disposed of and shall not be pledged or otherwise hypothecated by the Grantee except as hereinafter
provided.
(a) Repurchase Right on Termination Other Than for Cause. For the purposes of
this Section, a "Repurchase Event" shall mean an occurrence of one of (i) termination of
Grantee's employment [or service as a director/consultant] by the Company, voluntary or
involuntary and with or without cause; (ii) retirement or death of Grantee; (iii) bankruptcy of
Grantee, which shall be deemed to have occurred as of the date on which a voluntary or
involuntary petition in bankruptcy is filed with a court of competent jurisdiction; (iv)
dissolution of the marriage of Grantee, to the extent that any of the Shares are allocated as
the sole and separate property of Grantee's spouse pursuant thereto (in which case, this
Section shall only apply to the Shares so affected); or (v) any attempted transfer by the
Grantee of Shares, or any interest therein, in violation of this Agreement. Upon the
occurrence of a Repurchase Event, the Company shall have the right (but not an obligation)
to repurchase all or any portion of the Shares of Grantee at a price equal to the fair value of
the Shares as of the date of the Repurchase Event.
(b) Repurchase Right on Termination for Cause. In the event Grantee's employment
[or service as a director/consultant] is terminated by the Company "for cause" (as defined
below), then the Company shall have the right (but not an obligation) to repurchase Shares
of Grantee at a price equal to the Price. Such right of the Company to repurchase Shares
shall apply to 100% of the Shares for one (1) year from the date of this Agreement; and shall
thereafter lapse at the rate of twenty percent (20%) of the Shares on each anniversary of the
date of this Agreement. In addition, the Company shall have the right, in the sole discretion
of the Board and without obligation, to repurchase upon termination for cause all or any
portion of the Shares of Grantee, at a price equal to the fair value of the Shares as of the date
of termination, which right is not subject to the foregoing lapsing of rights. Termination of
employment [or service as a director/consultant] "for cause" means (i) as to employees and
consultants, termination for cause, or as defined in the Plan, this Agreement or in any
employment [or consulting] agreement between the Company and Grantee, or (ii) as to
directors, removal pursuant to the Nevada Revised Statutes In the event the Company elects
to repurchase the Shares, the stock certificates representing the same shall forthwith be
returned to the Company for cancellation.
(c) Exercise of Repurchase Right. Any Repurchase Right under Paragraphs 4(a) or
4(b) shall be exercised by giving notice of exercise as provided herein to Grantee or the
estate of Grantee, as applicable. Such right shall be exercised, and the repurchase price
thereunder shall be paid, by the Company within a ninety (90) day period beginning on the
date of notice to the Company of the occurrence of such Repurchase Event (except in the

case of termination of employment or retirement, where such option period shall begin upon
the occurrence of the Repurchase Event). Such repurchase price shall be payable only in the
form of cash (including a check drafted on immediately available funds) or cancellation of
purchase money indebtedness of the Grantee for the Shares. If the Company can not
purchase all such Shares because it is unable to meet the financial tests set forth in the
Nevada Revised Statutes, the Company shall have the right to purchase as many Shares as it
is permitted to purchase under such sections. Any Shares not purchased by the Company
hereunder shall no longer be subject to the provisions of this Section 5.
(d) Right of First Refusal. In the event Grantee desires to transfer any Shares during
his or her lifetime, Grantee shall first offer to sell such Shares to the Company. Grantee shall
deliver to the Company written notice of the intended sale, such notice to specify the
number of Shares to be sold, the proposed purchase price and terms of payment, and grant
the Company an option for a period of thirty days following receipt of such notice to
purchase the offered Shares upon the same terms and conditions. To exercise such option,
the Company shall give notice of that fact to Grantee within the thirty (30) day notice period
and agree to pay the purchase price in the manner provided in the notice. If the Company
does not purchase all of the Shares so offered during foregoing option period, Grantee shall
be under no obligation to sell any of the offered Shares to the Company, but may dispose of
such Shares in any lawful manner during a period of one hundred and eighty (180) days
following the end of such notice period, except that Grantee shall not sell any such Shares to
any other person at a lower price or upon more favorable terms than those offered to the
Company.
(e) Acceptance of Restrictions. Acceptance of the Shares shall constitute the
Grantee's agreement to such restrictions and the legending of his certificates with respect
thereto. Notwithstanding such restrictions, however, so long as the Grantee is the holder of
the Shares, or any portion thereof, he shall be entitled to receive all dividends declared on
and to vote the Shares and to all other rights of a shareholder with respect thereto.
(f) Permitted Transfers. Notwithstanding any provisions in this Section 5 to the
contrary, the Grantee may transfer Shares subject to this Agreement to his or her parents,
spouse, children, or grandchildren, or a trust for the benefit of the Grantee or any such
transferee(s); provided, that such permitted transferee(s) shall hold the Shares subject to all
the provisions of this Agreement (all references to the Grantee herein shall in such cases
refer mutatis mutandis to the permitted transferee, except in the case of clause (iv) of
Section 5(a) wherein the permitted transfer shall be deemed to be rescinded); and provided
further, that notwithstanding any other provisions in this Agreement, a permitted transferee
may not, in turn, make permitted transfers without the written consent of the Grantee and the
Company.
(g) Release of Restrictions on Shares. All rights and restrictions under this Section 5
shall terminate five (5) years following the date upon which the Company receives the full
Price as set forth in Section 3, or when the Company's securities are publicly traded,
whichever occurs earlier.

5. Representations and Warranties of the Grantee. This Agreement and the issuance and
grant of the Shares hereunder is made by the Company in reliance upon the express representations
and warranties of the Grantee, which by acceptance hereof the Grantee confirms that:
(a) The Shares granted to him pursuant to this Agreement are being acquired by him
for his own account, for investment purposes, and not with a view to, or for sale in
connection with, any distribution of the Shares. It is understood that the Shares have not
been registered under the Act by reason of a specific exemption from the registration
provisions of the Act which depends, among other things, upon the bona fide nature of his
representations as expressed herein;
(b) The Shares must be held by him indefinitely unless they are subsequently
registered under the Act and any applicable state securities laws, or an exemption from such
registration is available. The Company is under no obligation to register the Shares or to
make available any such exemption; and
(c) Grantee further represents that Grantee has had access to the financial statements
or books and records of the Company, has had the opportunity to ask questions of the
Company concerning its business, operations and financial condition and to obtain
additional information reasonably necessary to verify the accuracy of such information;
(d) Unless and until the Shares represented by this Grant are registered under the
Securities Act, all certificates representing the Shares and any certificates subsequently
issued in substitution therefor and any certificate for any securities issued pursuant to any
stock split, share reclassification, stock dividend or other similar capital event shall bear
legends in substantially the following form:
THESE SECURITIES HAVE NOT BEEN REGISTERED OR OTHERWISE
QUALIFIED UNDER THE SECURITIES ACT OF 1933 (THE 'SECURITIES
ACT') OR UNDER THE APPLICABLE OR SECURITIES LAWS OF ANY
STATE. NEITHER THESE SECURITIES NOR ANY INTEREST THEREIN
MAY BE SOLD, TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF
IN THE ABSENCE OF REGISTRATION UNDER THE SECURITIES ACT OR
ANY APPLICABLE SECURITIES LAWS OF ANY STATE, UNLESS
PURSUANT TO EXEMPTIONS THEREFROM.
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEN ISSUED
PURSUANT TO THAT CERTAIN RESTRICTED STOCK PURCHASE
AGREEMENT DATED ____________ BETWEEN THE COMPANY AND THE
ISSUEE WHICH RESTRICTS THE TRANSFER OF THESE SHARES WHICH
ARE SUBJECT TO REPURCHASE BY THE COMPANY UNDER CERTAIN
CONDITIONS.
and/or such other legend or legends as the Company and its counsel deem necessary or
appropriate. Appropriate stop transfer instructions with respect to the Shares have been
placed with the Company's transfer agent.

(e) Grantee understands that he or she will recognize income, for Federal and state
income tax purposes, in an amount equal to the amount by which the fair market value of
the Shares, as of the date of Grant, exceeds the price paid by Grantee. The acceptance of the
Shares by Grantee shall constitute an agreement by Grantee to report such income in
accordance with then applicable law. Withholding for federal or state income and
employment tax purposes will be made, if and as required by law, from Grantee's then
current compensation, or, if such current compensation is insufficient to satisfy withholding
tax liability, the Company may require Grantee to make a cash payment to cover such
liability.
7. Stand-off Agreement. Grantee agrees that, in connection with any registration of the
Company's securities under the Securities Act, and upon the request of the Company or any
underwriter managing an underwritten offering of the Company's securities, Grantee shall not sell,
short any sale of, loan, grant an option for, or otherwise dispose of any of the Shares (other than
Shares included in the offering) without the prior written consent of the Company or such managing
underwriter, as applicable, for a period of at least one year following the effective date of
registration of such offering. This Section 8 shall survive any termination of this Agreement.
8. Termination of Agreement. This Agreement shall terminate on the occurrence of any one
of the following events: (a) written agreement of all parties to that effect; (b) a proposed dissolution
or liquidation of the Company, a merger or consolidation in which the Company is not the surviving
entity, or a sale of all or substantially all of the assets of the Company; (c) the closing of any public
offering of common stock of the Company pursuant to an effective registration statement under the
Act; or (d) dissolution, bankruptcy, or insolvency of the Company.
9. Agreement Subject to Plan; Applicable Law. This Grant is made pursuant to the Plan and
shall be interpreted to comply therewith. A copy of such Plan is available to Grantee, at no charge,
at the principal office of the Company. Any provision of this Agreement inconsistent with the Plan
shall be considered void and replaced with the applicable provision of the Plan. This Grant shall be
governed by the laws of the State of Nevada and subject to the exclusive jurisdiction of the courts
located in the State of New York.
10. Miscellaneous.
(a) Notices. Any notice required to be given pursuant to this Agreement or the Plan
shall be in writing and shall be deemed to have been duly delivered upon receipt or, in the
case of notices by the Company, five (5) days after deposit in the U.S. mail, postage prepaid,
addressed to Grantee at the last address provided by Grantee for use in the Company's
records.
(b) Entire Agreement. This instrument constitutes the sole agreement of the parties
hereto with respect to the Shares. Any prior agreements, promises or representations
concerning the Shares not included or reference herein shall be of no force or effect. This
Agreement shall be binding on, and shall inure to the benefit of, the Parties hereto and their
respective transferees, heirs, legal representatives, successors, and assigns.

(c) Enforcement. This Agreement shall be construed in accordance with, and
governed by, the laws of the State of Nevada and subject to the exclusive jurisdiction of the
courts located in the State of New York. If Grantee attempts to transfer any of the Shares
subject to this Agreement, or any interest in them in violation of the terms of this
Agreement, the Company may apply to any court for an injunctive order prohibiting such
proposed transaction, and the Company may institute and maintain proceedings against
Grantee to compel specific performance of this Agreement without the necessity of proving
the existence or extent of any damages to the Company. Any such attempted transaction
shares in violation of this Agreement shall be null and void.
(d) Validity of Agreement. The provisions of this Agreement may be waived,
altered, amended, or repealed, in whole or in part, only on the written consent of all parties
hereto. It is intended that each Section of this Agreement shall be viewed as separate and
divisible, and in the event that any Section shall be held to be invalid, the remaining
Sections shall continue to be in full force and effect.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above
written.
COMPANY:

SURGE COMPONENTS INC.
a Nevada corporation

By:
Name:
Title:

GRANTEE:
By:
(signature)
Name:

Appendix E
AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (the "Merger Agreement"), is made as of
________, 2010, by and between Surge Components, Inc.., a New York corporation (the "Company"),
and Surge Components, Inc. a Nevada corporation ("Surge Nevada," and together with the Company, the
"Constituent Corporations").
This Merger Agreement has been approved, adopted, certified, executed and acknowledged by
each of the Constituent Corporations in accordance with the Nevada Revised Statutes and the New York
Business Corporation Law.
The authorized capital stock of the Company consists of 75,000,000 shares of Common Stock,
par value $0.001 ("Company Common Stock") and 5,000,000 shares of preferred stock, par value $.001
per share of which 260,000 shares have been designated as Non-Voting Redeemable Convertible Series A
Preferred Stock (“Company Series A Preferred Stock”), 200,000 shares have been designated Voting
Redeemable Convertible Series B Preferred Stock (“Company Series B Preferred Stock”), and 100,000
shares have been designated Non-Voting Redeemable Convertible Series C Preferred Stock (“Company
Series C Preferred Stock”) and the authorized capital stock of Surge Nevada consists of 75,000,000 shares
of Common Stock, par value $0.001 ("Surge Nevada Common Stock") and 5,000,000 shares of preferred
stock, par value $.001 per share of which 260,000 shares have been designated as Non-Voting
Redeemable Convertible Series A Preferred Stock (“Surge Nevada Series A Preferred Stock”), 200,000
shares have been designated Voting Redeemable Convertible Series B Preferred Stock (“Surge Nevada
Series B Preferred Stock”), and 100,000 shares have been designated Non-Voting Redeemable
Convertible Series C Preferred Stock (“Surge Nevada Series C Preferred Stock”) The directors of the
Constituent Corporations deem it advisable and to the advantage of said corporations that the Company
merge into Surge Nevada upon the terms and conditions provided herein.
The outstanding shares of the Company’s common stock are 8,929,125, the outstanding shares of
the Company’s Series A Preferred Stock are 0, the outstanding shares of the Company’s Series B
Preferred Stock are 0, and the outstanding shares of the Company’s Series C Preferred Stock are 32,700.
The outstanding shares of Surge Nevada’s common stock are 0, the outstanding shares of Surge
Nevada’s Series A Preferred Stock are 0, the outstanding shares of Surge Nevada’s Series B Preferred
Stock are 0, and the outstanding shares of Surge Nevada’s Series C Preferred Stock are 0.
NOW, THEREFORE, the parties hereby adopt the plan of reorganization encompassed by this
Merger Agreement and hereby agree that the Company shall merge into Surge Nevada on the following
terms, conditions and other provisions:
1. TERMS AND CONDITIONS
1.1 MERGER. The Company shall be merged with and into Surge Nevada, which shall be the
surviving corporation effective on ________, 2010 (the "Effective Date").
1.2 SUCCESSION. On the Effective Date, Surge Nevada shall succeed to all of the rights,
privileges, powers, immunities and franchises and all the property, real, personal and mixed of the
Company, without the necessity for any separate transfer. Surge Nevada shall thereafter be responsible
and liable for all liabilities and obligations of the Company, and neither the rights of creditors nor any
liens on the property of the Company shall be impaired by the merger.

1.3 COMMON STOCK OF THE COMPANY AND SURGE NEVADA. Upon the Effective
Date, by virtue of the merger and without any further action on the part of the Constituent Corporations or
their stockholders, (i) each share of Company Common Stock issued and outstanding immediately prior
to the Effective Date shall be changed and converted into and become one fully paid and nonassessable
share of Surge Nevada Common Stock; and (ii) each share of Surge Nevada Common Stock issued and
outstanding immediately prior to the Effective Date shall be cancelled and returned to the status of
authorized but unissued shares, without the payment of any consideration therefor.
1.4 PREFERRED STOCK OF THE COMPANY AND SURGE NEVADA. Upon the Effective
Date, by virtue of the merger and without any further action on the part of the Constituent Corporations or
their stockholders, (i) each share of Company Series A Preferred Stock, Company Series B Preferred
Stock, and Company Series C Preferred Stock issued and outstanding immediately prior to the Effective
Date shall be changed and converted into and become one fully paid and nonassessable share of Surge
Nevada Series A Preferred Stock, Surge Nevada Series B Preferred Stock, and Surge Nevada Series C
Preferred Stock, respectively; and (ii) each share of Surge Nevada Series A Preferred Stock, Surge
Nevada Series B Preferred Stock, and Surge Nevada Series C Preferred Stock issued and outstanding
immediately prior to the Effective Date shall be cancelled and returned to the status of authorized but
unissued shares, without the payment of any consideration therefor.

1.5 STOCK CERTIFICATES. On and after the Effective Date, all of the outstanding certificates
that prior to that time represented shares of stock including preferred or common stock shall be deemed
for all purposes to evidence ownership of and to represent the shares of Surge Nevada into which the
shares of the Company represented by such certificates have been converted as provided herein and shall
be so registered on the books and records of Surge Nevada or its transfer agents. The registered owner of
any such outstanding stock certificate shall, until such certificate shall have been surrendered for transfer
or conversion or otherwise accounted for to Surge Nevada or its transfer agents, have and be entitled to
exercise any voting and other rights with respect to and to receive any dividend and other distributions
upon the shares of Surge Nevada evidenced by such outstanding certificate as provided above.
1.6 OPTIONS. On the Effective Date, Surge Nevada will assume and continue the stock option
plans of the Company and any successor plan or plans, and the outstanding and unexercised portions of
all options to buy Company Common Stock shall become options for the same number of shares of
Surge Nevada Common Stock with no other changes in the terms and conditions of such options,
including exercise prices, and effective upon the Effective Date, Surge Nevada hereby assumes the
outstanding and unexercised portions of such options and the obligations of the Company with respect
thereto.
1.7 ACTS, PLANS, POLICIES, AGREEMENTS, ETC. All corporate acts, plans, policies,
agreements, arrangements, approvals and authorizations of the Company, its stockholders, Board of
Directors and committees thereof, officers and agents which were valid and effective immediately prior to
the Effective Date, shall be taken for all purposes as the acts, plans, policies, agreements, arrangements,
approvals and authorizations of Surge Nevada and shall be as effective and binding thereon as the same
were with respect to the Company.
2. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS
2.1
CERTIFICATE OF INCORPORATION AND BYLAWS. The Certificate of
Incorporation and Bylaws of Surge Nevada as in effect immediately prior to the Effective Date shall
remain the Certificate of Incorporation and Bylaws of Surge Nevada after the Effective Date.

2.2 DIRECTORS AND OFFICERS. On the Effective Date, the Board of Directors of Surge
Nevada will consist of the members of the Board of Directors of the Company immediately prior to the
Merger. The directors will continue to hold office as directors of Surge Nevada for the same term for
which they would otherwise serve as directors of the Company. The individuals serving as executive
officers of the Company immediately prior to the Merger will serve as executive officers of Surge Nevada
upon the effectiveness of the Merger.
3. MISCELLANEOUS
3.1 FURTHER ASSURANCES. From time to time, and when required by Surge Nevada or by
its successors and assigns, there shall be executed and delivered on behalf of the Company such deeds and
other instruments, and there shall be taken or caused to be taken by it such further and other action, as
shall be appropriate and necessary in order to vest or perfect, or to conform of record or otherwise, in
Surge Nevada the title to and possession of all the property, intents, assets, rights, privileges, immunities,
powers, franchises and authority of the Company and otherwise to carry out the purposes of this Merger
Agreement, and the directors and officers of the Company are fully authorized in the name and on behalf
of the Company or otherwise to take any and all such action and to execute and deliver any and all such
deeds and other instruments.
3.2 AMENDMENT. At any time before or after approval by the stockholders of the Company,
this Merger Agreement may be amended in any manner (except that any of the principal terms may not
be amended without the approval of the stockholders of the Company) as may be determined in the
judgment determined in the judgment of the respective Boards of Directors of the Company and Surge
Nevada to be necessary, desirable or expedient in order to clarify the intention of the parties hereto or to
effect or facilitate the purpose and intent of this Merger Agreement.
3.3 ABANDONMENT. At any time before the Effective Date, this Merger Agreement may be
terminated and the merger may be abandoned by the Board of Directors of each of the Constituent
Corporations, notwithstanding the approval of this Merger Agreement by the stockholders of the
Constituent Corporations, or the consummation of the merger may be deferred for a reasonable period if,
in the opinion of the Board of Directors of the Constituent Corporations, such action would be in the best
interests of the Constituent Corporations.
3.4 GOVERNING LAW. This Merger Agreement shall be governed by and construed in
accordance with the laws of the State of Nevada.

IN WITNESS WHEREOF, this Agreement has been executed on the date set forth above.

SURGE COMPONENTS, INC.
A NEW YORK CORPORATION

By:
Title:

Ira Levy
Chief Executive Officer

SURGE COMPONENTS, INC.
A NEVADA CORPORATION

By:
Title:

Ira Levy
Chief Executive Officer

Appendix F
ARTICLES OF INCORPORATION
OF
SURGE COMPONENTS, INC.,
A Nevada corporation
ARTICLE I
NAME
The name of the corporation is Surge Components, Inc. (the "Corporation").
ARTICLE II
RESIDENT AGENT AND REGISTERED OFFICE
The name and address of the Corporation's resident agent for service of process is The
Corporation Trust Company of Nevada, 6100 Neil Road, Suite 500, Reno, Nevada 89511,
(County of Washoe).
ARTICLE III
PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under Nevada Revised Statutes (“NRS”).
ARTICLE IV
CAPITAL STOCK
4.01 Authorized Capital Stock. The total number of shares of stock this Corporation is
authorized to issue shall be eighty million (80,000,000) shares. This stock shall be divided into
two classes to be designated as "Common Stock" and "Preferred Stock."
4.02 Common Stock. The total number of authorized shares of Common Stock shall be
seventy five million (75,000,000) shares with par value of $.001 per share. Each share of
Common Stock when issued, shall have one (1) vote on all matters presented to the stockholders.
4.03 Preferred Stock. The total number of authorized shares of Preferred Stock shall be
five million (5,000,000) shares with par value of $.001 per share. The board of directors shall
have the authority to authorize the issuance of the Preferred Stock from time to time in one or
more classes or series, and to state in the resolution or resolutions from time to time adopted
providing for the issuance thereof the following:
(a) Whether or not the class or series shall have voting rights, full or limited, the
nature and qualifications, limitations and restrictions on those rights, or whether the class
or series will be without voting rights;
(b) The number of shares to constitute the class or series and the designation
thereof;
(c) The preferences and relative, participating, optional or other special rights, if
any, and the qualifications, limitations, or restrictions thereof, if any, with respect to any
class or series;

(d) Whether or not the shares of any class or series shall be redeemable and if
redeemable, the redemption price or prices, and the time or times at which, and the terms
and conditions upon which, such shares shall be redeemable and the manner of
redemption;
(e) Whether or not the shares of a class or series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and if such retirement or sinking funds be established, the amount and the
terms and provisions thereof;
(f) The dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such
dividends are payable, the preference to or the relation to the payment of dividends
payable on any other class or classes or series of stock, whether or not such dividend
shall be cumulative or noncumulative, and if cumulative, the date or dates from which
such dividends shall accumulate;
(g) The preferences, if any, and the amounts thereof which the holders of any class
or series thereof are entitled to receive upon the voluntary or involuntary dissolution of,
or upon any distribution of assets of, the Corporation;
(h) Whether or not the shares of any class or series are convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of the
same or any other class or classes of stock of the Corporation and the conversion price or
prices or ratio or ratios or the rate or rates at which such exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such
resolution or resolutions; and
(i) Such other rights and provisions with respect to any class or series as may to
the board of directors seem advisable.
The shares of each class or series of the Preferred Stock may vary from the shares of any
other class or series thereof in any respect. The Board of Directors may increase the number of
shares of the Preferred Stock designated for any existing class or series by a resolution adding to
such class or series authorized and unissued shares of the Preferred Stock not designated for any
existing class or series of the Preferred Stock and the shares so subtracted shall become
authorized, unissued and undesignated shares of the Preferred Stock.
ARTICLE V
DIRECTORS
The Board of Directors shall be divided into three classes, each such class as nearly
equal in number as the then-authorized number of Directors constituting the Board of Directors
permits, with the term of office of one class expiring each year. Following approval of this
Certificate of Amendment to the Certificate of Incorporation, the stockholders shall elect the one
class of Directors for a term expiring at the annual meeting of stockholders to be held in 2011,
another class of Directors for a term expiring at the annual meeting of stockholders to be held in
2012, and another class of Directors for a term expiring at the annual meeting of stockholders to
be held in 2013. Thereafter, each Director shall serve for a term ending at the third annual
meeting of stockholders of the Corporation following the annual meeting at which such Director
was elected. Members of each class shall hold office until their successors are elected and
qualified. At each succeeding annual meeting of the stockholders of the Corporation, the
successors of the class of Directors whose term expires at that meeting shall be elected by a

plurality vote of all votes cast at such meeting to hold office for a term expiring at the annual
meeting of stockholders held in the third year following the year of their election.
Subject to the foregoing, the number of directors comprising the board of directors shall
be fixed and may be increased or decreased from time to time in the manner provided in the
bylaws of the Corporation, except that at no time shall there be less than one director.
ARTICLE VI
DIRECTORS' AND OFFICERS' LIABILITY
The individual liability of the directors and officers of the Corporation is hereby eliminated
to the fullest extent permitted by the NRS, as the same may be amended and supplemented. Any
repeal or modification of this Article by the stockholders of the Corporation shall be prospective
only, and shall not adversely affect any limitation on the personal liability of a director or officer
of the Corporation for acts or omissions prior to such repeal or modification.
ARTICLE VII
INDEMNITY
Every person who was or is a party to, or is threatened to be made a party to, or is involved
in any action, suit or proceeding, whether civil, criminal, administrative or investigative, by
reason of the fact that he, or a person of whom he is the legal representative, is or was a director
or officer of the Corporation, or is or was serving at the request of the Corporation as a director
or officer of another corporation, or as its representative in a partnership, joint venture, trust or
other enterprise, shall be indemnified and held harmless to the fullest extent legally permissible
under the laws of the State of Nevada from time to time against all expenses, liability and loss
(including attorneys' fees, judgments, fines and amounts paid or to be paid in settlement)
reasonably incurred or suffered by him in connection therewith. Such right of indemnification
shall be a contract right which may be enforced in any manner desired by such person. The
expenses of officers and directors incurred in defending a civil or criminal action, suit or
proceeding must be paid by the Corporation as they are incurred and in advance of the final
disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of
the director or officer to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he is not entitled to be indemnified by the Corporation. Such right of
indemnification shall not be exclusive of any other right which such directors, officers or
representatives may have or hereafter acquire, and, without limiting the generality of such
statement, they shall be entitled to their respective rights of indemnification under any bylaw,
agreement, vote of stockholders, provision of law, or otherwise, as well as their rights under this
Article.
Without limiting the application of the foregoing, the board of directors may adopt bylaws
from time to time with respect to indemnification, to provide at all times the fullest
indemnification permitted by the laws of the State of Nevada, and may cause the Corporation to
purchase and maintain insurance on behalf of any person who is or was a director or officer of
the Corporation, or is or was serving at the request of the Corporation as director or officer of
another corporation, or as its representative in a partnership, joint venture, trust or other
enterprises against any liability asserted against such person and incurred in any such capacity or
arising out of such status, whether or not the Corporation would have the power to indemnify
such person.

The indemnification provided in this Article shall continue as to a person who has ceased to
be a director, officer, employee or agent, and shall inure to the benefit of the heirs, executors and
administrators of such person.
Dated: ________, 2010
__________, Incorporator

BY-LAWS
OF
SURGE COMPONENTS, INC.
(hereinafter called the "Corporation")

ARTICLE I
OFFICES

Section 1. Registered Office. The registered office of the Corporation shall be
6100 Neil Road, Suite 500, Reno, Nevada 89511.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Nevada as the Board of Directors may from time to
time determine.

ARTICLE II
MEETING OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders for the election of
directors or for any other purpose shall be held at such time and place, either within or without
the State of Nevada as shall be designated from time to time by the Board of Directors and stated
in the notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. Annual Meetings. The Annual Meetings of Stockholders shall be held
on such date and at such time as shall be designated from time to time by the Board of Directors
and stated in the notice of the meeting, at which meetings the stockholders shall elect by a
plurality vote a Board of Directors, and transact such other business as may properly be brought

before the meeting. Written notice of the Annual Meeting stating the place, date and hour of the
meeting shall be given to each stockholder entitled to vote at such meeting not less than ten nor
more than sixty days before the date of the meeting.

Section 3. Special Meetings. Unless otherwise prescribed by law or by the
Articles of Incorporation, Special Meetings of Stockholders, for any purpose or purposes, may be
called by either (i) the Chairman, if there be one, or (ii) the President, (iii) any Vice President, if
there be one, (iv) the Secretary, or (v) any Assistant Secretary, if there be one, and shall be called
by any such officer at the request in writing of a majority of the Board of Directors or at the
request in writing of stockholders owning a majority of the capital stock of the Corporation
issued and outstanding and entitled to vote. Such request shall state the purpose or purposes of
the proposed meeting. Written notice of a Special Meeting stating the place, date and hour of the
meeting and the purpose or purposes for which the meeting is called shall be given not less than
ten nor more than sixty days before the date of the meeting to each stockholder entitled to vote at
such meeting.

Section 4. Quorum. Except as otherwise provided by law or by the Articles of
Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled to
vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings
of the stockholders for the transaction of business. If, however, such quorum shall not be present
or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn the meeting from time to
time, without notice other than announcement at the meeting, of the time and place of the
adjourned meeting, until a quorum shall be present or represented. At such adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might
have been transacted at the meeting as originally noticed. If the adjournment is for more than

thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder entitled to vote at the meeting.

Section 5. Voting. Unless otherwise required by law, the Articles of
Incorporation or these By-Laws, any question brought before any meeting of stockholders shall
be decided by the vote of the holders of a majority of the stock represented and entitled to vote
thereat. Each stockholder represented at a meeting of shareholders shall be entitled to cast one
vote for each share of the capital stock entitled to vote thereat held by such stockholder. Such
votes may be cast in person or by proxy but no proxy shall be voted on or after three years from
its date, unless such proxy provides for a longer period. The Board of Directors, in its discretion,
or the officer of the Corporation presiding at a meeting of stockholders, in his discretion, may
require that any votes cast at such meeting shall be cast by written ballot.

Section 6. Consent of Stockholders in Lieu of Meeting. Unless otherwise
provided in the Articles of Incorporation, any action required or permitted to be taken at any
Annual or Special Meeting of Stockholders of the Corporation, may be taken without a meeting,
without prior notice and without a vote, if a consent in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all shares
entitled to vote thereon were present and voted. The written consents shall be delivered to the
Corporation by delivery to its registered office in Nevada, its principal place of business, or an
officer or agent of the Corporation having custody of the book in which the proceedings are
recorded. Delivery to the registered officer shall be by hand or certified or registered mail, return
receipt requested. Prompt notice of the taking of the corporate action without a meeting by less
than unanimous written consent shill be given to those stockholders who have not consented in
writing.

Section 7. List of Stockholders Entitled to Vote. The officer of the Corporation
who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days
before every meeting of stockholders, a complete list of the stockholders entitled to vote at the
meeting, arranged in alphabetical order, and showing the address of each stockholder and the
number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose to the meeting, during ordinary business hours,
for a period of at least ten days prior to the meeting, either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so
specified, at the place where the meeting is to be held. The list shall also be produced and kept at
the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder of the Corporation who is present.

Section 8. Stock Ledger. The stock ledger of the Corporation shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by
Section 7 of this Article II or the books of the Corporation, or to vote in person or by proxy at
any meeting of stockholders.

ARTICLE III
23.

DIRECTORS

Section 1. Number and Election of Directors. The Board of Directors shall
consist of one or more members, the exact number of which shall initially be fixed by the
Incorporator and thereafter from time to time by the Board of Directors. Except as provided in
Section 2 of this Article, directors shall be elected by a plurality of the votes cast at Annual
Meetings of Stockholders. Any director may resign at any time upon written notice to the
Corporation. Directors need not be stockholders.

Section 2. Vacancies. Vacancies and newly created directorships resulting from
any increase in the authorized number of directors may be filled by a majority of the directors
then in office, though less than a quorum, or by a sole remaining director, and the directors so
chosen shall hold office until the next annual election and until their successors are duly elected
and qualified, or until their earlier resignation or removal.

Section 3. Duties and Powers. The business of the Corporation shall be managed
by or under the direction of the Board of Directors which may exercise all such powers of the
Corporation and do all such lawful acts and things as are not by statute or by the Articles of
Incorporation or by these By-Laws directed or required to be exercised or done by the
stockholders.

Section 4. Meetings. The Board of Directors of the Corporation may hold
meetings, both regular and special, either within or without the State of Nevada. Regular
meetings of the Board of Directors may be held without notice at such time and at such place as
may from time to time be determined by the Board of Directors. Special meetings of the Board
of Directors may be called by the Chairman, if there be one, the President, or any one (1)
director. Notice thereof stating the place, date and hour of the meetings shall be given to each
director either by mail not less than forty-eight (48) hours before the date of the meeting, by
telephone or telegram on twenty-four (24) hours' notice, or on such shorter notice as the person
or persons calling such meeting may deem necessary or appropriate in the circumstances.

Section 5. Quorum. Except as may be otherwise specifically provided by law,
the Articles of Incorporation or these By-Laws, at all meetings of the Board of Directors, a
majority of the entire Board of Directors shall constitute a quorum for the transaction of business
and the act of a majority of the directors present at any meeting at which there is a quorum shall

be the act of the Board of Directors. If a quorum shall not be present at any meeting of the Board
of Directors, the directors present thereat may adjourn the meeting from time to time, without
notice other than announcement at the meeting, until a quorum shall be present.

Section 6. Actions of Board. Unless otherwise provided by the Articles of
Incorporation or these By-Laws, any action required or permitted to be taken at any meeting of
the Board of Directors or of any committee thereof may be taken without a meeting, if all the
members of the Board of Directors or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of proceedings of the Board of Directors or
committee.

Section 7. Meetings by Means of Conference Telephone. Unless otherwise
provided by the Articles of Incorporation or these By-Laws, members of the Board of Directors
of the Corporation, or any committee designated by the Board of Directors, may participate in a
meeting of the Board of Directors or such committee by means of a conference telephone or
similar communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting pursuant to the Section 7 shall constitute
presence in person at such meeting.

Section 8. Committees. The Board of Directors may, by resolution passed by a
majority of the entire Board of Directors, designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of any such committee. In the absence or disqualification of
a member of a committee, and in the absence of a designation by the Board of Directors of an
alternate member to replace the absent or disqualified member, the member or members thereof
present at any meeting and not disqualified from voting, whether or not he or they constitute a

quorum, may unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any absent or disqualified member. Any committee, to the extent
allowed by law and provided in the resolution establishing such committee, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation. Each committee shall keep regular minutes and report to
the Board of Directors when required.

Section 9. Compensation. The directors may be paid their expenses, if any, of
attendance at each meeting of the Board of Directors and may be paid for attendance at each
meeting of the Board of Directors or a stated annual salary as director. Compensation may also
consist of such options, warrants rights, shares of capital stock or any other form of remuneration
approved by the Board of Directors. No such payment shall preclude any director from serving
the Corporation in any other capacity and receiving compensation therefor. Members of special
or standing committees may be allowed like reimbursement of expenses for attending committee
meetings.

Section 10. Interested Directors. No contract or transaction between the
Corporation and one or more of its directors or officers, or between the Corporation and any
other corporation, partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is present at or participates in the
meeting of the Board of Directors or committee thereof which authorizes the contract or
transaction, or solely because his or their votes are counted for such purpose if (i) the material
facts as to his or their relationship or interest and as to the contract or transaction are disclosed or
are known to the Board of Directors or their committee, and the Board of Directors or committee
in good faith authorizes the contract or transaction by the affirmative votes of a majority of the
disinterested directors, even though the disinterested directors be less than a quorum; or (ii) the

material facts as to his or their relationship or interest and as to the contract or transaction are
disclosed or are known to the shareholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the shareholders; or (iii) the contract
or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, by
the Board of Directors, a committee thereof or the shareholders. Common or interested directors
may be counted in determining the presence of a quorum at a meeting of the Board of Directors
or of a committee which authorizes the contract or transaction.
(a)

ARTICLE IV

24.

OFFICERS

Section 1. General. The officers of the Corporation shall be chosen by the Board
of Directors and shall be a President, a Secretary and a Treasurer. The Board of Directors, in its
discretion, may also choose a Chairman of the Board of Directors (who must be a director) and
one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers. Any
number of offices may be held by the same person, unless otherwise prohibited by law, the
Articles of Incorporation or these By-Laws. The officers of the Corporation need not be
stockholders of the Corporation nor, except in the case of the Chairman of the Board of
Directors, need such officers be directors of the Corporation.

Section 2. Election. The Board of Directors shall elect the officers of the
Corporation who shall hold their offices for such terms and shall exercise such powers and
perform such duties as shall be determined from time to time by the Board of Directors; and all
officers of the Corporation shall hold office until their successors are chosen and qualified, or
until their earlier resignation or removal. Any officer elected by the Board of Directors may be
removed at any time by the affirmative vote of a majority of the Board of Directors. Any

vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. The
salaries of all officers of the Corporation shall be fixed by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. Powers of attorney,
proxies, waivers of notice of meeting, consents and other instruments relating to securities
owned by the Corporation may be executed in the name of and on behalf of the Corporation by
the President or any Vice President and any such officer may, in the name of and on behalf of the
Corporation, take all such action as any such officer may deem advisable to vote in person or by
proxy at any meeting of security holders of any corporation in which the Corporation may own
securities and at any such meeting shall possess and may exercise any and all rights and power
incident to the ownership of such securities and which, as the owner thereof, the Corporation
might have exercised and possessed if present. The Board of Directors may, by resolution, from
time to time confer like powers upon an-other person or persons.

Section 4. Chairman of the Board of Directors. The Chairman of the Board of
Directors, if there be one, shall preside at all meetings of the stockholders and of the Board of
Directors. He shall be the Chief Executive Officer of the Corporation, and except where by law
the signature of the President is required, the Chairman of the Board of Directors shall "possess
the same power as the President to sign all contracts, certificates and other instruments of the
Corporation which may be authorized by the Board of Directors. During the absence or
disability of the President, the Chairman of the Board of Directors shall exercise all the powers
and discharge all the duties of the President. The Chairman of the Board of Directors shall also
perform such other duties and may exercise such other powers as from time to time may be
assigned to him by these By-Laws or by the Board of Directors.

Section 5. President. The President shall, subject to the control of the Board of
Directors and, if there be one, the Chairman of the Board of Directors, have general supervision
of the business of the Corporation and shall see that all orders and resolutions of the Board of
Directors are carried into effect. He shall execute all bonds, mortgages, contracts and other
instruments of the Corporation requiring a seal, under the seal of the Corporation, except where
required or permitted by law to be otherwise signed and executed and except that the other
officers of the Corporation may sign and execute documents when so authorized by these ByLaws, the Board of Directors or the President. In the absence or disability of the Chairman of the
Board of Directors, or if there be none, the President shall preside at all meetings of the
stockholders and the Board of Directors. If there be no Chairman of the Board of Directors, the
President shall be the Chief Executive Officer of the Corporation. The President shall also
perform such other duties and may exercise such other powers as from time to time may be
assigned to him by these By-Laws or by the Board of Directors.

Section 6. Vice-Presidents. At the request of the President or in his absence or in
the event of his inability or refusal to act (and if there be no Chairman of the Board of Directors),
the Vice-President or the Vice-Presidents if there is more than one (in the order designated by the
Board of Directors) shall perform the duties of the President, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the President. Each Vice-President shall
perform such other-duties and have such other powers as the Board of Directors from time to
time may prescribe. If there be no Chairman of the Board of Directors and no Vice-President,
the Board of Directors shall designate the officer of the Corporation who, in the absence of the
President or in the event of the inability or refusal of the President to act, shall perform the duties
of the President, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the President.

Section 7. Secretary. The Secretary shall attend all meetings of the Board of
Directors and all meetings of stockholders and record all the proceedings thereat in a book or
books to be kept for that purpose; the Secretary shall also perform like duties for the standing
committees when required. The Secretary shall give, or cause to be given, notice of all meetings
of the stockholders and special meetings of the Board of Directors, and shall perform such other
duties as may be prescribed by the Board of Directors or President, under whose supervision he
shall be. If the Secretary shall be unable or shall refuse to cause to be given notice of all
meetings of the stockholders and special meetings of the Board of Directors, and if there be no
Assistant Secretary, then either the Board of Directors or the President may choose another
officer to cause such notice to be given. The Secretary shall have custody of the seal of the
Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority to
affix the same to any instrument requiring it and when so affixed, it may be attested by the
signature of the Secretary or by the signature of any such Assistant Secretary. The Board of
Directors may give general authority to any' other officer to affix the seal of the Corporation and
to attest the affixing by his signature. The Secretary shall see that all books, reports, statements,
certificates and other documents and records required by Law to be kept or filed are properly
kept or filed, as the case may be.

Section 8. Treasurer. The Treasurer shall have the custody of the corporate funds
and securities and shall keep full and accurate accounts of receipts and disbursements in books
belonging to the Corporation and shall deposit all moneys and other valuable effects in the name
and to the credit of the Corporation in such depositories as may be designated by the Board of
Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the
Board of Directors, taking proper vouchers for such disbursements, and shall render unto the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his transactions as Treasurer and of the financial condition of the
Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a

bond in such sum and with such surety or sureties as shall be satisfactory to the Board of
Directors for the faithful performance of the duties of his office and for the restoration to the
Corporation, in case of his death, resignation, retirement or removal from office, of all books,
papers, vouchers, money and other property of whatever kind in his possession or under his
control belonging to the Corporation.

Section 9. Assistant Secretaries. Except as may be otherwise provided in these
By-Laws, Assistant Secretaries, if there be any, shall perform such duties and have such powers
as from time to time may be assigned to them by the Board of Directors, the President, any VicePresident, if there be one, or the Secretary, and in the absence of the Secretary or in the event of
his disability or refusal to act, shall perform the duties of the Secretary, and when so acting, shall
have all the powers of and be subject to all the restrictions upon the Secretary.

Section 10. Assistant Treasurers. Assistant Treasurers, if there be any, shall
perform such duties and have such powers as from time to time may be assigned to them by the
Board of Directors, the President, any Vice-President, if there be one, or the Treasurer, and in the
absence of the Treasurer or in the event of his disability or refusal to act, shall perform the duties
of the Treasurer, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer
shall give the Corporation a bond in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of his office and
for the restoration to the Corporation, in case of his death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in his
possession or under his control belonging to the Corporation.

Section 11. Other Officers. Such other officers as the Board of Directors may
choose shall perform such duties and have such powers as from time to time may be assigned to

them by the Board of Directors. The Bold of Directors may delegate to any other officer of the
Corporation the power to choose such other officers and to prescribe their respective duties and
powers.
ARTICLE V
25.

STOCK

Section 1. Form of Certificates. Every holder of stock in the Corporation shall be
entitled to have a certificate signed, in the name of the Corporation (i) by the Chairman of the
Board of Directors, the President or a Vice-President and (ii) by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of
shares owned by him in the Corporation.

Section 2. Signatures. Any or all of the signatures on the certificate may be by
facsimile. In case any officer, transfer agent or registrar who has signed or whose facsimile
signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificate is issued, it may be issued by the Corporation with the same
effect as if he were such officer, transfer agent or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may direct a new certificate
to be issued in place of any certificate theretofore issued by the Corporation alleged to have been
lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new
certificate, the Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate, or his legal
representative, to advertise the same in such manner as the Board of Directors shall require
and/or to give the Corporation a bond in such sum as it may direct as indemnity against any

claim that may be made against the Corporation with respect to the certificate alleged to have
been lost, stolen or destroyed.

Section 4. Transfers. Stock of the Corporation shall be transferable in the manner
prescribed by law and in these By-Laws. Transfers of stock shall be made on the books of the
Corporation only by the person named in the certificate or by his attorney lawfully constituted in
writing and upon the surrender of the certificate therefor, which shall be canceled before a new
certificate shall be issued.

Section 5. Record Date. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to express consent to corporate action in writing without a meeting, or entitled
to receive payment of any dividend or other distribution or allotment of any rights, or entitled to
exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose
of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall
not be more than sixty days nor less than ten days before the date of such meeting, nor more than
sixty days prior to any other action. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting;
provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

Section 6. Beneficial Owners. The Corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends,
and to vote as such owner, and to hold liable for calls and assessments a person registered on its
books as the owner of shares, and shall not be bound to recognize any equitable or other claim to
or interest in such share or shares of the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by law

ARTICLE VI
NOTICES

Section 1. Notices. Whenever written notice is required by law, the Articles of
Incorporation or these ByLaws, to be given to any director, member of a committee or
stockholder, such notice may be given by mail, addressed to such director, member of a
committee or stockholder, at his address as it appears on the records of the Corporation, with
postage thereon prepaid, and such notice shall be deemed to be given at the time when the same
shall be deposited in the United States mail. Written notice may also be given personally or by
telegram, telex or cable.

Section 2. Waivers of Notice. Whenever any notice is required by law, the
Articles of Incorporation or these By-Laws, to be given to any director, member of a committee
or stockholder, a waiver thereof in writing, signed, by the person or persons entitled to said
notice, whether before or after the time stated therein, shall be deemed equivalent thereto.

ARTICLE VII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the Corporation,
subject to the provisions of the Articles of Incorporation, if any, may be declared by the Board of
Directors at any regular or special meeting, and may be paid in cash, in property, or in shares of
the capital stock. Before payment of any dividend, there may be set aside out of any funds of the
Corporation available for dividends such sum or sums as the Board of Directors from time to
time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for
any proper purpose, and the Board of Directors may modify or abolish any such reserve.

Section 2. Disbursements. All checks or demands for money and notes of the
Corporation shall be signed by such officer or officers or such other person or persons as the
Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have inscribed thereon the
name of the Corporation, the year of its organization and the words "Corporate Seal, Nevada".
The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise.
(a)

ARTICLE VIII
INDEMNIFICATION AND DIRECTORS' LIABILITY

Section 1. Indemnification of Directors and Officers. The Corporation shall be
required, to the fullest extent authorized by the Nevada Revised Statutes, as the same may be
amended and supplemented, to indemnify any and all directors and officers of the Corporation.

ARTICLE IX
AMENDMENTS

Section 1. These By-Laws may be altered, amended or repealed, in whole or in
part, or new By-Laws may be adopted by the stockholders or by the Board of Directors,
provided, however, that notice of such alteration, amendment, repeal or adoption of new By-

Laws be contained in the notice' of such meeting of stockholders or Board of Directors, as the
case may be. All such amendments must be approved by either the holders of a majority of the
outstanding capital stock entitled to vote thereon or by a majority of the entire Board of Directors
then in office.

Section 2. Entire Board of Directors. As used in this Article IX and in these ByLaws generally, the term "entire Board of Directors" means the total number of directors which
the Corporation would have if there were no vacancies.

