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PROMISSORY NOTE

Borrower:  Surge Components Inc. Lendoer: JPMorgan Chase Bank, NA
95 East Jeiryn Bowlevard White Plains Business Banking LPO
Deer Park, NY 11729 1214 Mamaroneck Avenue, 2nd Floor

White Plains, NY 10604

Date of Note: June 16, 2011
Principat Amount: $1,000,000.00

PROMISE TO FAY. To repay Borrower’s loan, Surge Components inc. {"Barrowar”} promises to pay t0 JPMorgan Chase Bank, NA {"Lender”),
or order, in lawiul money of the United States of America, the principal amount of Dne Million & 007100 Dollars {51,000.000.00) or 30 much ss

may be outstending, together with interest on the unpaid outstanding principal balance of each advance. interest shafl be calculsted from the
date of sach advance until repsyment of esch advance.

PAYMENT, Borower will pay this loan in one payment of all outstanding princips! plus all acorued unpusid interest on Juns 16, 2012. in
addition, Berrower will pay regular monthly payments of all accrued unpaid interest due as of each payment date, beginning July 16, 2011, with
3B subsequent interest payments to be due on the same day of each month after that. Payments and any other credits shall be aflocated among
principal, interest and foss at the discretion of Lender unless otherwise required by applicable law. Interest on this Note is computed onr 8
365/360 basis: that is, by applying the ratio of the interest rate over a year of 360 days, multiped by the cutstanding principal balance,
maltipiied by the actual number of days the principal balanca is outstanding. Bosrower will pay Lender at Lender's address shown on loan

account statements sent to the Borrower, Lender’s address shown in any payment coupon book provided to the Borrower, or at such other
placs as Lander may designate in writing,

VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an index which is the
LIBOR Rate {the “Index”}. "LIBOR Rate” shall mean the offered rate for U.S, Doltar deposits of not Jess then $1,000,000.00 for a period of time
squal 10 each Inierest Period as of 11:00 A,M. City of London, England time two London Business Days prior to the first date of each Interest
Period of this Note 85 shown on the display designated as “8ritish Bankers Assac. Intersst Settlemant Rates” on the Reutsrs Screen (“Rsuters ]
LIBOROY Page. or such other page or pages as may replace such pages on Reuters for the purpose of displaying such rate. Provided, however,
that i such rate is not available on Reuters then such offered rate shall be otherwise independently determined by Lender from an ahtarnate,
substantially stmitar independent sowrce available to Lendsr or shall be caiculated by Lendsr by a substantially simitar methodology as that
theretofors used to determina such offered rats in Reutars. “London Busineas Day™ means any day other than & Saturday, Sunday or & gay on
which banking institutions are genereliy sutharized or ohligated by law ot executive order 1o close in the City of London, England, Each change
in the rate to be charged on this Nots will become etfective without notice on the commencemen of each lnlerest Period bassd upon the Index
then in effect. "imerest Period" means vach consecutive ane month pariod {the first of which shall commance on the date of this Mote) effectiva
as of the first day of aach Interest Period and ending on the tast day of each Interest Period, provided that if any intarest Period is scheduled 10
end on a date tor which therg is no numerical equivalent to the date on which the Interest Period comwmnsnced, then it shall end instesd on the
last day of such calendar month, The Interest rate to be apphied to the unpald pincipal balance of this Note will be st 8 rete ol 2.560
percentafie points over the index. NOTICE: Under no circumstances will the interest rate an this Note be more than the meximum rete alowad
by applicable law.

PREPAYMENT. Borrower may pay without {ee ali or 8 portion of the principal amount owed harsundar earlisr than it is due. All prepaymants
shall be applied te tha Indebtadness in such arder and manner 8s Lender may from time to time determine in its scle discretion. Borrgwer
agrees not to send Lender payments marked “Baid in full”, "without récourse™, or similar language. if Borrower sends such & payment, Lender
may accapt it without losing any of Lender's sights under this Nots, and Boirower will remain obligated to pay any further amount owed to
Lendar.  All written communications concerning disputed amounts, including any check or other payment instrument that indicates that the
payment constitutes “payment in full” of the amount owed or that is tendsred with other conditions ¢ timitgtions or as full satistaction of &
disputed amount must bs mailed or detiversd to: Business Banking Loan Servicing Disputed Accoumts Dspartment, P.0. Box 33035 Louisville,
KY 40232.9891.

LATE CHARGE. {f & poyment is 10 davs o more lste, Borrower will be charged 5.000% of the regularly schaduled payment or $25.00,
whichevsy is greater.

INTEREST AFTER DEFAULT. Upon the accurrence of any Event of Defautt, including, but not limited to, {i} any material sdverse change in the
business asaets, affairs, prospects or financisi condition of Borrower of any guarsntor, (B falling to provide financial statements, copies of
Fedarg! tax returns and othsr information relating to the financial condiion, properties snd affaics of the Barrower, any guarantos of grentor, ss
providad for in thig Note 2nd/or any Relamed Dgtument, o1 (i) failure to pay upon fingl maturity, Lendsr may, at Lender's option and if pcvfniugd
by applicable faw, a) add any unpaid accrusd intarest to principal and such sum will bear intarest therefrom until paid a1 tha rate provided m_xh;s
Note, including any increased rate, andior b, increass the interest rats on this Note by 3.000 parcentags points (the “Defauit Rats Margin®).
The Default Rate Margin shell also apply to sach succseding interest rate change that would hsve applied had there been no Event of Defauit.
However, in no aveit wiil the interest rate excead the maximum nterest rate allowed under applicable law.

DEFAULT. Each of the foltowing shail constitute an event of defautt {"Event of Default’} undar this Note:
Paymsnt Default, Borrower fails to make any payment when due under this Note.

Other Defeults. Borrower fails to comply with or to parform any other term, obligation, covenant of condition containad_ n Zh_is Mate or in
any of the Relsted Documents os to comply with of to perform any term, obligation, covenant ¢r condition contained in any othsr
agraement betwaen Lender and Borrower.

Transter of Assets. Sorrower lsases, sellst or otherwiss conveys, Or agrees to lease, sail, or otherwise convey, a material part of ils essets
or business outside of the ordinary course of business,

Defaults with Respect to Third Partizs. Sorrowsr fails to make eny payment when due or faiis 10 comply with or 10 perform any term.
abligation, covenant or condition contamed in any sgreameant between any other parson asnd Borrower.

Felse Statemonts, Any Wafranty, reprosantation of statement made or furmished to Lender by Borrower or on Borroyvar‘s behalf under this
Note or the Relatad Documents is faise or misteading in any matarial respect, either now or at the time made or furnizhed or becomes false
or migleading 8t 8ny tims thereafter

Judgments or Decrees. One or mora judgments of dectees shall be entered against the Borrower and such judgments or decrees shall not
have been vacated, discharged, stayed or bondded pending appest.

Insolvency. The dissoiution or termination of Borrower's existenca a5 8 goiny business, the insetvenuy of thrower,'tha appoiniment of &
recaiver ot any part of Borrower's property, eny assignment for the benafit of creditors, any typs of creditor workout, or the
commencement of any proceeding undes any bankrumcy or insolvency 1aws by or against Borrower,

Creditor or Forieiture Proccedings. Commancement of foreclosure, replevin, rspossession. attachment, ievy, execution, of forteiture
procendings, whether by judicial proceeding, saif-heip, or any othsr method, by sny creditor of Bacroweer, or by any uovslrnmer.nal sgency
against the Collateral or any other assets of Bomrowes, Thie includes a garnishment of any of Borrower's acgounts. mch:vdlng 'dfposst
eccounts, with Landar. Howsver, ths Evert of Defauit shall not apply « there is & good 1aith dispute by Bosrower 35 to the validity or
reesonablennss of the claim which is the basis of the creditor or ferteiture proceseding and if Borrower g%ve; Lender writtan notice of the
creditor or forteiturs procesding snd deposits with Lender monias or 8 aurety tord for the craditor ot forfeiture proceeding, in an amount
determined by Lender, in its sole discretion, 85 being an sdequate reserve or hond for the dispute.

Eailure to Comply with Laws. Borrower fails 10 comply with ait spplicable statutes, laws, ordinances and goveramental rules. Teguiations
and ordars to winch it ie subject or which are applicabla 10 its business, property and assets.

Change In Ownership. Any change in Uwr’\"ership of twenty-five parcent (25%) or more of the common swock of Borrower.

Adverse Charge. A matodal adverse change occurs in Borrowsr's financial condition. ¢r Lender belleves the prospect of payment ar
parformance of this Nots is impaircd,

Events Affecting Guarsntor. Any of the preceding Events of Default noours with respect to any guaranior of the tndebtedness es if the
woig "guarantor” ware substituted for the word “Betrower” in such Event of Datault, or any guarantor diss or betomes incompetent, or
revokes of disputes the vatdity of, or liability under, any guaranty.

Events Affecting Grantor. Any of the preceding Events of Default cccurs with respect to any grantos, pladgor or obkigor of the
Indlebtedness as if "grentor”, “pledgor” or "obligor” were substtuted tor tha word "Borrower” in such Event of Default, or any grantor,
pledgor, or obligor dies or becomes incompetant, o 1avokes or disputes the vafidity of, or liability under, any Relstad Document ot
apraement.

Insecurity, Lendser in good feith belisves iteelf ingacure.
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LENDER’S RIGHTS. Upon the occurrence of any Event of Default, Londer may duclare the sntirs unpaid principal balsnce an this Note and the
Indebtedness and sl accrued unpaid interest immadiataly due, without notice {except that in the case of any Event of Default of the type
described in the DEFAULT - Insolvency section herein, such sccalsration shall be avtomatic and not 9t Lender's optionl, snd then Borrower wil
ney that amount. Additionally, upon the occurnce of any Event of Default and until the entirs unpaid principal balance on this Note and the
Indebtedness is paid in tull, without notice or demand and without walving any other right or remedy, Lender may. at Lender’s option, elect t¢
¥mpose increases in the interest rate pursuant to and oS set forth in the section of this Note captioned "INTEREST AFTER DEFAULT" and, §i
Included in this Note, the section captioned "PERFORMANCE BASED RATE CHANGES. Borrdiver shall be fiable jor any deficiency remaining
atter disposition of any collaters! which Lander may choosa 1 realize upon.

ATTORNEYS' FEES; EXPENSES. Borrgwer agrees to pay all casts and axpenses Landar incurs to collest this Note. This includes, subject 1o any
fimits under spplicable taw, Lender's reasonable sttorneys’ fees and Lender'a legal expenses whether or not there is s lawsuit, including
reasonable atoreys’ fees and expenses for bankruptcy proceedings linchuding efforts to modity of vecate any sutomatic stay or injunction), and
appeals. 1 not prohibited by applicable law, Borrower also will pay any court costs. in addition to all other sums provided by law.

DISHONQRED ITEM FEE. Borrower will pay 8 fee 1o Lender of $25.00 if Borrower makes 8 paymant on Borrower's Joan and tha check or
preavthorized charge with which Borrowaer pays ig iater dlshonored.

RIGHT OF SETOFF. Borrowst grants to Lender a security intsrast in, as well 8s a right of setofi ageinst, and hereby assighs, conveys, debvers,
pledges and transfers to Lender, as security for repayment of tha indebtedness, all Borrower's right, title and interest in and to alt Borrower's
accounts {whether checking. savings, or some other account) with Lender or any subsidiary or affiliate of SPMorgan Chase & Co. (each
hereinafter referrad 1 a5 2 “Lender Affiliate™) snd all other obligations at any time owing by Lander or sny Lender Affiliats to Borrower, This
includes el accounts Borrower helds jointly with someane else and all accounts Borrower may open in the futuce. However, this does not
include any IRA ar Keogh accounts, or BNy trust accounts for which the grant of a security interest would be prohibited by lsw. Borrower
authorizes Lender, without prior notice to Borrower and irrespectiva of () whether or not Lender hes made any demand under this Nota or the
Related Doguments or {ii} whether such Indebtednass is cortingsnt, matured of unmatured, to the extent permitted by law, to ceflect, charge
andfor setoff all sums owing on the Indebtedness against any and all such accounts and other obitgations, snd, at Lendsr's opdon, to
adminisiratively freeze or direct a Lender Affiliata 1o sdministrgtively freaze all such actounts and other abligations to allow Lender to protect
Lender's security interest, coflestion, charge and setoff rights provided in this paragraph.

COLLATERAL. Borrower acknowledges this Note is secured by Security interest in and Jien upon alft collateral described in any Related
Document. 1t thers is any incongistency between the terms and conditions of this Nots and He ierms and gonditionm.of the collateral
documents, the terms and conditions of this More shat) prevail, !

LiINE OF CREDIT. This Note evidences s revoiving fing of credit. The unpaid principat balence o?this Note shall i se and dectfaSe with aach
new advance and payment hergunder, as the case may be. Subject 10 the terms hereni, Borrower may borrew, repsy and rebosrow hereunder,
Advances under This Note, a5 weli a5 dicoctions for payment from Borrowsr's 8cCOUNT3, May be requested eratiessin wiiting by Borrower of by
an autherized person, Lender msy, bt need not, require that all oral requests be gonfirmed in writing. Borowser sgrees 10 be liable for off sums
aither: (Al advanced in accordence with the instructions of an suthorizad person or (B} credited 10 any of Borrower's accounts with Lender.
Lender will hava no obligation to advanca funds under tivs Note if: (A} Borrowsr or any guarsntor ig in defeult under the tarms of this Note or
eny agreement that Borrower or any guarantor has with Lender, inciyding any agreement made in connection with tha signing of thiz Note; (B}
Borrower or any guarantor ceases doing business or is insolvent; (C) any guarantor seeks, claitng or otherwise atternpts 1o limit, modify or
rovoke such guarantor's guerantee of this Note or any other Ioan with Lander: (D) Borrowsr has applied funds provided pursuant to this Note
for purposes othes than those authorized by Lender; or (€] Lender in good feith belteves itself insecure.

LATE CHARGES, Jn ths “Late Charge” provision set forth above. the following language is hereby added sfter the word “greater™: "up to the
maximum smount of Two Hundred Fifty Dollers {5256.00) per late charge”. -

OVERPAYMENTS. No refund of any overpayment made by Barrower with the final payment on thig Note wili be required if the overpayment is
less than $3.00.

FINANCIAL STATEMENTS. Borrower shall furnish Lender with such financial statements end other related information st such frequencies and
in such detzil 85 Lender may reasonably request.

ENFORCEABILITY AND ORGANIZATION. Borrower i duly authorized 10 transact business in s states in which Borrower is doing business,
having cbtained st neceseary fifings, governmentat licensas and approvals for each state in which Borrower is doing business. Borrower's
execution, delivery end performance of this Nota ang afl the Rslated Documents have been duly authorized by all necegsary action by Borrowar.
This Note and ali the Relstad Documents constitute legal, valia and binding obligations ¢f Borrower enforcesble against Borrower in sccordancs
with their respective terms. |f applicable, Borrower is sp entity which is, end at all timas shall be, duly crganized, validly existing, and in good

standing under and by virtue of the laws of the state of its organization, n

INFORMATION WAIVER. Lender may provide, without any limitation whatsoever, to any one or more purchasers, potentizl purchasers, or
affiliates of JPMergan Chase & Co., any information of knowledge Lendet may have about the undersigned or about any matter relating 1o this
document and the Retated Docurents, and the undersigned hersby waives any right to privecy the undersigned may have with respect 1o such
matters.,

INDEBTEDNESS. The word "Indebtadness”™ means ol pringipet, interest, and other gmounts, costs and expanses payable under the Note or
Related Documents. togsthar with all renewals of, extensions of, modifications of, consolidations of and substitutions for the Nots or Relsted
Uocuments, togathss with intersst on such amounts as provided in this Note, and 2ll obfigations, debts and fiabilities, plus imerest thereon, of
Borrower of any one or more of them t¢ Lender. as welt 83 3il claims by Lender against Borrower or any ons of more of them, whather now
existing of hereafier arizing, whether rafated or unreisted to the purpose of this Note, whether voluntary or otherwise, whether due or not dus,
dirzct or indirect, absolute o contingent, ligudated or unliquidated and whether Borrower may be lisbie individuslly or jointly with others,
whether obligated es guarantor, sursty, accommodation party or otherwise and whether recovery upon such smounts may be ar heresfter
become barred by any statute of fimitations, and whether the obligation {0 repay such smiounis may be or hereafter become otherwiss
unenforeeable; 2nd further includes, without limitstion, ali principal, intsrest, and other BmMoUNts, costs and expenses paysble under the Relatad
Documents, whether executed by tha Borrower or by any other person or entity, together with all ranewals of, extensions of, modifications of,
consotidations of and substitutions for the Related Documents, together with interest therson as provided in the Releted Documeants.

RELATED DOCUMENTS. The words “Related Documents” mean ali promissery notes, credit agreererts, loan agreements, envitonmentat
Bgreemams, guarsniies, security agreements, morigages, dseds of trust, security doeds, collateral mostgeges, and all other instruments,
agreements and documents, whether now axisting or hereatter ariging, exzcuted in connection with the indebtedness.

LIABILITIES FOR OBLIGATIONS UNDER RELATED DOCUMENTS. Barrower also promises to pay to Lender aff of the Indebtednsss. Borrower
acknawledges that some of the Related Documents, pursuamt to which Indsbtednass may arise, may be sxacuted only by Persons of snvties
other than the Berrower.

PURPOSE. Borrower sgraes that no advences under thit Note shall bie used far personal, family or househald purposes and that ali agusnces
hereunder shall be used solsly for business, commercial, agricultural or other similar purposes.

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREOF) HERERY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY RIGHT TQ HAVE A JURY PARTICIPATE IN BESGLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT,
TORT OR OTHERWISE) BETWEEN OR AMONG THE UNDERSIGNED AND LENDER ARISING OUT OF OR IN ANY WAY RELATED TO THiS
DOCUMENT, THE RELATED DOCUMENTS, OR ANY AELATIONSHIP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER WHETHER ANY
SUCH RIGHT NOW OF HEREAFTER EXISTS. THIS PROVISION IS A& MATERIAL INDUGEMENT TO LENDER YO PROVIDE THE FINANCING
SVIDENCED BY THIS DOCUMENT AND THE RELATED DOCUMENTS.

GOVERNING LAW. Ths Lender's loan production office for this transaction is lozated at the sddress and in the State (the "LPO Stute”) indicated
w0 tha LPO agdress or the loan production office address on the first page of this document, This documsnt will be governed by and interprated
in accordance with fsderal law and the laws of the LPO Stata, except for matters related to interest and the exportation of intereat, which
matters shall be govarnad by and interpreted in accordance with tedersl law fincluding, but not.Bmited to, statutes, regulstions, intarpretations
and opinions} and the tsws of the State of Ohio. Howevsr. if there is ever & question about whether any provision of this decument is valid or
enforcesbls, the provision that is questioned will be governed by whichaver state or federal taw would find the pravision 16 be valid and
enforoeablz. The loan tansaction which is evidenced by this documant has been made in the State of Ohio.

VENUE. i there is 2 lawsuit, the undersigned agrees 1o submit to the jurisdiction of the courts of the County in the LPO Siste in which the
tender's loan praduction oftice is located.

PRIMARY DEPOSIT ACCOUNTS. Lender expects Borrower to maintain its primery deposit accounts at Lender. One of the factors the Lender
wilt consider in modification or renawal of this Note is the status of such accounts,

RIGHT TO CURE. Notwithstanding anything to the contrary contained in this Note of in any Relater Documants, no condition of evant shell be a
detault under this Note or an "Event of Default” as dsfined in any Reisted Document providad that (Al such svent of condition is other then the
commencement of a bankruptey of insolvercy proceeding by ar ageinst Borrower or any Guarentar, or by o against any pariy thst has gramed
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collateral w0 secure this Note, and (B} Borrower has not, within the preceding twelve {12} months, {i} been given notice of the same event,
condition or failure, or (i} been given notice of the occurrence of thras (3} or more of the conditions ot default set forth in this Nots, and (C} 3¢,
sfier Lender sends Borrowsr written notice demanding cure of aty such eondition, event or failure, Borrower cures or causes 1o ba cured: {a}
any failkee 10 pay sny sum due under the provisions of this Note within 10 days after such notice; or {b) any othetr gvent, condition or failure
under the provisions of this Note or any Ralsted Documert within 10 days after such notice. Any notice delivered hereundar 10 Borrower shafl
be effective whan deposited with a nationsily recognized overnight courier or when deposited in the United Ststes mail, first class posiage
prepaid, addressed to Borrower at Borrower's Jast known mailing address,

GENERAL PROVISIONS. If sy part of this Nots Gannot be eniorced, this fact will et sfact the rest uf this Note. it i5 agresd that any paymant
which would otherwise for any reason be deemed uniawiul interest under applicable lsw shall be deemed to have been applied 10 the unpaid
principat balance of this Note, o to other Indabtedness, The urpald batance owing on this Nota at any tima may be svidenced by endorsemsnts
on this Note ot by Lender’s internal records, inofuding daily computer print-outs, Lendar may delay or forge enforcing any of its rights or
remedies under this Nots without losing them, Borrower and any athar person who signs, guarantess or endorses this Nots, te the extent
allowed by law, waive presentment, demand for payment, snd notice of dishonor. Upon sny changs in the tarms of this Note, and unless
otherwiss axpressly stated in writing, no party who signs this Note, whether as maker, guaramior, accommodation maker or endorser, shall b
teleazad from liability. All such parties agree that Lender may renaw of extend {rapeatedly and for any length of tima) this loan or relesss any
party or guarantor or coltateral; o7 impaif, fail to realize Upon ar perfect Lender's security intasest in the collaterai; and take any other action
deemed necassary by Lender without the consent of or notice 10 anyena. Al such partiss also agree that Lendar meay modify this loan without
the consent of or notice w0 arvone othar then the party with whom the modification is made. Unless specifically permittad otherwise by the
terms and conditions of this Note, no alteration of or amendment to this Note shall ba affective unless given in wiiting and signed by the party
of parties sought to ba charged or bound by the alteration or amendment. Borrower agrees and consants 1 Lender's sale or transfer, whether
now or later, of this Note, or the Related Documents or of any perticipation interest Ih this Note or Related Documents to one of mora
purchasars. whether related or unrelated to Lender. Botrowsr waives any and all notices of sale of this Note, the Related Documents or of aay
participation intecests, as well &5 any notices of any repurchases of this Note, the Related Documents, or of any participation interests, The
obfigations under this Mote are joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE YERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NGTE,
BORROWER:

M 9
SURGE CON@;%C.
8y: !, RLA)

Ira Lovy. Rrésidenkcof Siyge Components inc.
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