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BUSINESS LOAN AGREEMENT (ASSET BASED)

Borrower:  Surge Componants Inc. Lender:
95 East Jefryn Boulevard
Deas Pack, NY 11729

JPMorgan Chase Bank, NA

White Plains Business Banking LPO
1214 Mamaronack Avenue, 2nd Floor
White Plains, NY 10804

1.'.HIS BUSI.!\IESS LOAN AGREEMENT {ASSET BASED) dated June 16, 2011, is made snd executed between Surge Components ng,
{"Borrower”) end JPMorgan Chass Bank, NA ((Lander”) on the fotlowing terms snd conditions, Borrower has received prior cormmercial loans
from Lender or has applied 10 Lender for a commarcial loan or loans or other & iat dationa, inch
on any ibit or achedule attached to this Age

ing those which may be described
* ; t {"Loan"). Borrower understands and ngrees that: {A} in granting, renewing, ot extending
any Loan, Lender is relying upon Borrower's reprasentations, warranties, and agreements as set forth in this Agreammnt, and {8} all such Loans
shall be and remaln subject to the terms and conditions of this Agreement.

TERM.. This Agr‘eemen'\ shall be effev:tive.as of .}une 16, 2011, and shall continue in full force and effect until such time as alf of Borrower’s
Loa.ns in fa:mr of Lender pave been paid in full, insluding principal, interest, costs, expenses, sttomeys’ fees, and ciher fees and charges, or
yntil such tima as the parties may agree in writing to terminate this Agraemant.

LINE OF CREDIT. Lender agress to make Advancas to Borrowsr from time 1o time, provided the aggregste amount of such Advances

outstanding a1 any tme dogs nol exceed the Borrowing Bese. Within the foregoing limits, Borrowar may buoriow, pertislly or wholly prepay, and
reboreow under this Agreement as foliows: )

Canditions Precedent to Each Advance. lender’s obligation tv make any Advance to or for the account of Borrows: under this Agreement
is subject to the following conditions precedent, with sl documants, instruments, opinions, reports, and other ilems required under this
Agreement 10 be in form and substance satisfactory to Lender:

¢1) Lender shall have received evidence that this Agreement and ati Related Documents have been duly authorized, executed, and
delivered by Bosrower to Lender.

{2} Lender shalt have recsived such opinlons of counsal, supplementsl opinions, snd documents as Lender may raquast.

(3) The security interests in the Collateral shall have been duly authorized, created, and perfected with first lign priority and shall b2 in
it forgs and offsct.

{4} All guaranties required by Lender for the credit facilityties) shall have been executed by 2ach Guarantor, delivered to Lender, and
be in fuil force and effect.

£8) Lander, at its optian and for its sdle benetit, sha)l have conductad an audit ot Borrower's Accounts, lnventory, books, records, and
operstions, and Lendar shell be satisfisd as to their condition.

{61 Borrawer shell have paid to Lender alt fees, costs, and experses specified in this Agreement and the Retated Documents 85 sre
then due and payable.

{7} Thare shall not axist a1 the time of any Advance a ordition which would constitute an Event of Default under this Agreerent, and
Borrower shialt have deliversd to Lendsr the compliance certificate calted for in the paragrsph below titlsd “Compliance Certificate.”

Making Loan Advances. Advances under this credit facility, as well as diroctions for paymant from Borrowar's accounts, may be requested
otally o¢ in writing by authorized persons. Lender may, but need not, require that all oral requasts be confirmed in writing. Each Advance
shall be conclusively desmed to have been made at the reguest of and for the benefit of Borrower (1} when credited to any deposit
sccount of Borrower maintained with Lender o7 (2} when advapced in accordance with the instructions of an authorized perscn. Lender, &t
its option, mey set 2 cutoff time, after which all requests for Advances will be treated as having been requested on the next succeeding
Business Day.

MAandatory Loan Repayments. If at any time the aggregate principal amount of the outstanding Advanges shall exceed the applicable
Borrowing Base, Borrower, immediately upon written or orsi notice from Lender, shal psy to Lendet an amount equal 1o the difference
between the outstanding princips! batancs of the Advances and the Borrowing Base.

Loan Account. Lendsr shall maintsin on its books a tecord of account in which Lender shall make entsies for sach Advance and such other
debits and credits as shali be sppraprista in connection with the credit facility. Lender shall provide Borrower with perodic statements of
Borrower's account, which sigtements shall be considered 10 be corrsct and conclusively binding on Borrower unlass Borrower notifias
Lendar to the contrary within thirty {30} days atter Borrower's receipt of any such statemesnt which Borrower deems 16 be incorrect.

COLLATERAL. Yo secure paymant of the Primary Credit Facility and performance of alf other Loans, obligations and duties cwad by Borrowar o
Lendar. Borrower {and others, if requirad) shall grant 10 Lender Security Interests in such property and assets as Lender wsy raguire. Lendee's
Security Interests in the Collateral shall ba cdntinuing liens and shall include the procseds snd praducts ot the Collateral, including without
fimitation the proseeds of sny insutance, With raspect to the Collateral, Bosrower agrees and represents and warrants 1o Lender:

Perfaction of Security interests. Borrower agrees to ¢xecuts all documents periecting Lander's Security Intereat and to tzke whatevar
sctiong are requested by Lender to perfact and continue Lendar's Security Interests in the Collateral. Upon request of Lender, Borrower wiil
detiver 0 Lender sy and all of the documents pvidencing or constituting the Collsteral. and Borrower will note Lendsr's interest upan oy
and all chats! paper and instruments it not delivered to Lender for possession by Lender. Conteraporaneous with the exscution of this
Agresment, Borrower will executa one or more UCC finanging statements and any similor statemants 3s may ba required by appliceble law,
and Lender wiil file such financing statemenis and all such similar statements i the appropriete location of locations. Borrower heraeby
appoints Lender as its irrevocsble srtorney-in-fact for the purpose of execyting any tocuments necessary to perfect or ¢ continus any
Sacurity Interest. Lender may at any time, and without turther suthorization from Borrower, file a cerbon, photograph, facsinile, of other
reproduction of any financing staterment for use 88 a financing staiement. Borrower will reimburse Landsr ior il expenseés for the
partection, termination, and the continustion of the perfection of Lender’'s security interest in tha Collateral. Borrower promptly will notify
Lendar before any change in Borrowsr's name including any 6hange to the assumed business names of Borrower, Borrower alse promptly
will natify Lender before any change in Borrowsr's Socisl Sscwrity Number or Employer |dentification Number.  Borrower turther agress to
notify Lander in writing prict 10 8ny change in agdress or location ot Sorrower's pringipal governance office or should Borrowaer merge or
consoligate with any other entity.

Collataral Records, Borsower does now, and at alt times heresfter shall, keap corract and accurate records of the Coligteral, s af which
records shall be availeble to Lender or Lender's representative upon dsmand for inspection and copying at any teasonable time. With
respect ¢ the Accounts, Borrower ngrees to kesp and maintain such racords as Lender may require, inciuding without limitetion
information concerning Eligible Accounts and Account halances and agings. Records related to Accounts (Receivables! ore or will be
wocated 8t Borrower's headquarters.  WIth respect 10 the Inventory, Borrower agress to keep and masintain such records as Lender may
require, Including without fimitation information congerning Eligible taventory and records itemizing end describing the kind, typs, quslity,
and quantity of tnverory, Borrower's Inventory costs and selfing prices, and the dsily withdrawsls and additions to inventory. Records
reieted to Inventory are of will be located Bt Borrower's headquarters. The sbove @ 8n sccurate and complete tist of all Jocations at which
Borrower kesps of maimtains busiress records concerning Borrower's collateral.

Collateral Schedules. Caoncurrently with the exacution snd delivery of this Agresment, Borrower shall execuls anc deliver to kender
schadules of Ascounts and laventory and schedules of Eligible Accounts and Eligible taventory in form and substance satisfactory 1o the
Lendar. Thereafter supplemantal scheduiss shsll ba delivered accerding to the following schedute: With raspect to Eligible Accouns,
schedules shsll e delivared with the Bomowing Base Cartificate.  With respect to Efigible Invertory, schedites shall be delivered with the
Botrowing Base Certificate.

Reprosentations and Warranties Concerning Accounts. With respect to the Accounts, Batrowsr represents and warrants to Lender: i1
Each Accoumt represented by Borrower 10 bs an Eligible Account for purposes of this Agreement conforms to tha reguirements P,; the
definition of an Eligibls Account, (2) All Account intormation listed on schetules daliverad to Lender will be true snd Correct, subject to
imrosterial vatianca; and {31 Lsnder, itg assigns, or agents shall have the right at any time énd ot Borrower’s sxpense to Inspect, axanting,
and audit Borrower's records snd 1o confirm with Account Debtors the accuracy ot such Agcounts,

Representations and Warranties Concerning Inventory. With respact to the Inveniory, Borrower represents anc warrants o Lender: H} All
Inventory rapresented by Borrower to be Eligible Inventory for purposes of this Agreement conforms to the requiraments at the Qeﬂnn}on of
Eligivle Invantory; 121 All Inventory values listed on schedules detivered to Lender will be trus and correct, subject to immatsrial verisnea;
{3) The valus of the Inventory will be determined on a consistent accounting basis; (4) Except s agresd to the contrery by Lender in
writing, ali Eligidle Inventory is now and at all times hereafter will be in Barrowers's physical possessicn eng shal! not he held by othe_rs' on
consignmant, sale on spproval, or sele or rsturn; 5] Except as reflectad in the inventory schadules delivared to Lender, g Eligible
Inventory is now and at sit timas hereafter will be of good and merchantable qushity. frag Irom defects: () Eligible nventory is not now
and will not at any tme hereafer ba stored with a bailee, warehouseman. of simitar party without Lender's prior written consent, and,
such event, Borrower will congurrently a1 the time of ballment cause any such bailee, warehovseman, o7 simifar party 1o issue end deliver
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3 {-endef, in form adcceptabla to l__endar, warehouse receipts in Lender name evidencing the siorage of Inventory: and (7} Lender, its
as3igns, of agents shatl have the right at any time snd ot Burrower's expense to inspect and axamine the Inventory and 1o check and test
the sama as to guality, guantity, value, snd condition.

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation 10 make the initist Advance and each subsequent Advance under this

OAgrsernent shalt be subject to the fulfiliment to Lender's satisfaction of all of the conditions set forth in this Agreement end in the Related
ooUMents.

Loan Docurnents. Borrowsr shali provide to Lender the tollowing documents for the Loan: {1) ths Now; (2} Security Agreements
graming to Lendc«_r SEcUrity intarests in the Coliateral; (3) financing statemants perfecting Lender's Security Interests; (4} evidence of
‘nsurance 8s sequired below; {5} guaranties; 16} together with sil sech Related Documents as Lender may requirs for the Loan; allin form
ang substance sstistactory to Lander and Lander's counsael.

Sorroqur‘s Authorizaﬂ_on. Borrower shall have provided in form and substance satisfactdry o Lender propetly certified resolutions, guly
authorizing the execution and dslivery of this Agresment, the Note snd the Related Documents, in addition, Borrower shall have provided
such other resolutions, suthorizations, decuments and instumsats sz Lender or its counsel, may require.

Fees end Expenges Under This Agreement. Borrower shall have paid to Lander all feas, coSts, and axpenses speocified in this Agresment
a0d the Relsted Documants as are then due snd payable.

Ropresentations and Warrantles. The epresentations and warranties set forth in this Agreament, in the Relsted Documents, end in any
docurnent or sertificate delivered to Lender under this Agreement gre true ang ceerect,

No Event of Default. There ahall not exist at the time af any Advance » condition which would gonstitute an Event of Defaukt under this
Agreement or ungar 2ny Related Document,

REPRESENTATIONS AND WARRANTIES. Borrower feprasents and warrants to , and covensnts and agrees with, Lander that, as of the data of

this Agrgement, 55 of the date of each Advence, as of the date of any renewal, extension or’modificetion, and at all Times any Indeblednass
avists:

Organization. Borrower is o corporation for profit which is, and st 2l timas shall be, duly orgenized, validly existing, andg in good standing
under and by virtue of the laws of the State of Nevada. Borrowaer is duly authorized w0 transact business in the State of New York and af)
othes states in which Borrower is doing business, having obtained stt necessary filings, governmantat licenses and approvsls for eagh state
in which Borrowsr is doing busingss. Specifieally, Borrowar is, and at alt imes shalf be, duly quslified as 2 foreign corporation in all states
in which the failuce to so quslify would have g material adverse sffect on its business or finsncial condition. Borrower bag the full power
and authority 1o own it Proparties and to transact the business in which it is prasently engagsd or presently proposes to engags. Borrower
maintsing an office st 95 East Jefryn Boulevard, Deer Park, NY 11729. Urless Bortower hss designated othenvise in writlng. the principal
office is the office at which Borrower keeps its books and records including its records concerning the Collstersi. Borrower will notify
Lender prior 1o any change In the locetion of Borrowar's state of organizsetion or gny change in Borrower's name, Borrower shall do all
things necessary to preserve and to keep in full force and effect its existence, rights and priviieges, and shall comply with sl regulations,
rules, orginances, statutes, ardars and decroes of any governmental or quasi-governmental authority or court applicable tc Borrower ang
Borrower’s tiusiness activities.

Authorization.  Borrower's exscution, delivery. and performance of this Agreament ahd alt the Reloted Documents have besn duly
authotized by sl necessary action by Borrower and do not eonflict with, result in 8 viclation of, or constitute a defsult under () eny
provision of Borrower's articles of incorporation or organization, or bylaws. or any agreemsnt or othsr instrument binding upon Borrower o
{2} any law, goveramental ragulation, court degras, or order applicable to Botrawer or 10 Borfower's propetties. Borrowar has the power
and authority w0 execute and delives the Note and the Refsted Documens and, it spplicabls, o grant Coliateral as security for the
Indebtadness.

Financlal Infermstion. Each of Borrower's financisi statements supplied to Lender truly and completely disclosed Borrower's finangial
conditicn as of ihe date of the statement, and thete has been no materinl adverse changs in Borrower's financial condition subsaquens t0
the date of the most recent ¥inancial statement supplied t0 Lender. Borrower has no material contingsnt obligations except ac disclosed in
such financial statements.

Legal Effect. This Agresment constitutes, snd any instrumant of agreement Sorrower 8 regquired 1o Qive under this Agreement when
delivered will constitute iega!, valid, and binding obligations of Borrower anforceable against Bosrowes in atcardance with their respective
t6rms.

Propertles. Except ss contemplated oy this Agreament o as previousty disclosed in Borrower's financial statements or in wiiting to Lender
end a8 accepied by Lendsr, and except for proparty tax hens for taxes not prasently due and payabie, Barrower owns and has good title 1o
&l of Borrower’s propertiss tree and ciear of alf Security Interests, and has not executed any security dotuments or financing statements
rslating 10 such properties. All of Borrower's properties ate titted in Borrower's tegal name, snd Botrower has not used or fited a financing
statement onder any gther nams for at least tha last five {5) yaars.

Environmental Matters and Indemnity.  Except as disclosed 10 Lender in wriing prior to ths exacution of this Agreement, Borrpwer
represents and warrants that: (1) During the psriod of ownaership, use or contro! of the Asgets (which term, for sl purposss of this section,
shall includa it plants, sites and facifities presenty ot formerly owned, operated, controlled of leased by the Borrower or any Grantor), ia)
there has besn no viglation of any Environmental Laws, and (bl there has been no use, generation, manuiacture, storage, treatment,
refinement, transportation, disposal, relesse or threatenad relsase of any Hazardous Substance by any person on, under, 2bout or from any
of the Assets; (21 Borower has no knowledge of, ar reason w believe that, during the period prior to the ownership, use or canirol of any
of the Assets {es defined in clause (1} above) by Borrower or any Grantor, thera has been (a) ahy breach or viclation of any Environmental
Lews by any prior owners or occupants of any of the Assets, or {b} any use, generation, manufacture, storage. treatment, fefinement,
transportation, disposal, relesse or threatansd relsase of any Horsrdous Substance by eny person on, undsr, about o7 from any of the
Assets; and {3) neither Borrower nor any Grantor have received any notice of, nor have any knowledge of, any sctua! or threatenad algim,
legal proceeding or investigation regarding Borrower, any Grantor or any of the Assets {ss defined in clsuse {1) sbove] related 1o
Environmentai Laws. The representations and warrantizs, contained herain ace based on Borrower's due diligence in investigating all of the
Assets for Hazardous Substances,
«

Borrower hereby (1) relesses and waives any futwre glaims sgainst any indemnified Party tor indemnity or conuribution in the event
Eorrawer begomas lisble for cleanup or other costs under gny Environmental Laws, and (2) agress to defend, indemnity and hold harmlsss
2ach Indemnifisd Pacty agsinst any and ah obligations, actions, judgments, suits, cleims, losses. habifities, damages, pensites,
disbyrsements, costs and expenses lincluding, without limitation, reasonabla attorneys’ and consuitants® Tees), of any kingd or nature, which
any Indemnifieg Party may directly or indirectly sustein or suffor resubting from, relating to, arising out of or arising as & consequence of {s)
any bresck of this section or the "Environmeanial Campliance znd Reports™ section below, b} ony use, ganesation, manufactura, storsge,
tremment, refinamant, trangportation, dispossl, release, or threatened release of any Hazerdous Substance on, under, about or from any of
the Asgels, whather neeuring during or priof to Borrower's or any Grantor's ewnership of eny of the Assets, and whether or not the same
was ar should have bean known to Borrower, {c} any investigatory or remedist zation invelving any of the Assets, the operations conductad
8t any of the Assets or any cther operations of Boriower, 3ny Grantor or any occupant at any of the Assets that s required by any
Environmentat Laws and {d) the cortaminstion of sny of the Assets by any Hezardous Substances, by any means whatsoover tireluding,
without limitation, sny migrstion of any Hazardous Substances ante any of tha Assets, pregent or future). BORROWER SHALL INDEMNIEY
THE RESPECTIVE INDEMNIFIED PARTY REGARDLESS OF WHETHER THE ACT, OMISSION, FACTS, CIRCUMSTANCE OR CONDITIONS
GIVING RISE TO SUCH INDEMNIFICATION WERE CAUSED IN WHOLE OR IN PART BY THE RESPECTIVE WNDEMNIFIED PARTY'S SIMPLE
{BUT NOT GROSS}) NEGLIGENCE. The provisions of this ssction, including the obligation to indemnify, shail survive the paymsnt of the
indebtedness and tha termination, expiration or satistection ot this Agreement and shail not be affected by lender's or any other
indemnifisd Party’s ecquisition of any interest ia sy of tha Assets, whather by foraclosure or otherwise.

Litigation and Clsims. No litigstion, claim, investigation, adnwnistrative procesding or similar action {including those far unpaid taxes)
2p8inst Borrower 15 pending of threatened, and no other event hss occurrsd which may motecially advarsely atfect Bocrower's financis!
CONGIIoN ar properties, other than litigation, cfaims, or other events, if any, that have been disclosed to and gtinowledged by tender in
wilting.

Taxes. To the best of Borrowas's knowledgs. all of Borrowss's tax ceturns and raports that are or were required 1c be fitad, have baen
filed, and all taxes, gssessments and other governmental cherges have been paid in {uli, except thosa pregently being o7 to be contested by
Bortawer in goed faith in the ardinery coursa of buginesz and foe which adequate r2serves have been provided.

Lien Priority. Unless otherwise previously disclosed to Lander in writing. Borrower has not enteisd into or gramad sny Security
Agreaments, or psritted the filing or attachment of any Security Interasts on or affecting any of the Coilateral dirsctly or indirectly
sacuring repayment of Sorrower's Indebtedness.

Binding Effsct. This Agremment, the Note, afl Security Agreements {if anyl, snd all Refated Documents are binding upon the signers
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thereof, as well as upon their successors, representatives ond aszigns, and are legalty enforceable in sccordsnce with their respective
tanms.

AFFIRIMATIVE COVENANTS. Borrower covenants and sgrees with Lender that, 5o long as this Agreement rernains in effect, Borrower will:

Notices of Cla?fns_ and Litigation. Promptly inform Lender in writing of (1) all materis! adverse changes in Borrower's financial condition,
and (2} alf axisting and all threatened li[ggalion, clatms, investigations, administative procesdings or similar actions affecting Borrawer or
any Guarantor which could materially affect the financlel condition of Borrower or the financial condition of any Guarsntor.

Financia_l Records. Maintain its books and records in sccordance with GAAP, applied on 8 consistent basis, snd permit Lender 1o examing
and audit Borrower's books 8nd records at all reasonable times.

Financial Statements. Furnish Lender with tha follawing:

Additional Requiremeants. Annusl Statements. As soon ag available, but in no event Ister than ona-hundred-twenty (120) deys after
ﬂ'fe end of each fiscal year, Borrower’s balance sheet and income statemsnt for the vear snded, to be sccompanied by 3 consolideted
wial balance stetement, sudited by e certified public accountant satisteetory w0 Lender

Interim Statements. As soon s availatle, but in no event later than 45 days after the end of eech fiscal quarter, Borrower's balance

shaat and profit and loss statement for the period ended, to bs actompanied by a consolidated trial balance statement, prepated by
Borrower.

o
Consolidated Statements, Borrowsr shall furnish each of the foregoing financial reports bagad on a conzolidated basis for Borrower,
Chattenge/Surge inc. 3nd Surge Components Limitad,

Borrowing Base Documents. Deliver to Lender 8 Borrowing Bsse ceriificates, Accounts aging report of Borrower and Challenge/Surge
Inc,, list or schedule of dnventory of Borrdwer and Challenge/Surge Inc. and such other supporting docomentation as Lender may
request from time to time, all in furm and detsll satisfactory to Lendsr. at the following intervais: {3} whensver the Borrower ragussts
an Advence which, following such requested Advence, will result in an cutstanding princips batsnee on the line of credit of more than
$250,000.00, and b} so0 lorng 83 the outstanding prinzipal balance on the line of credit totats more than $250,000.00 during any
calendar month, then within 30 days after the end of each such period.

All financisl reports required to ba provided undar this Agreement shall be preparsed in accordance with GAAP, applied on a consistant
basis, and certified by Berrower a3 being true snd corract.

Additlonal tnformation. Furmish such addifional information and statements, as Lendar may reguest from tima 1o time.
Financial Covenants and Ratios, Comply with the following covenants and rating:

Working Capital Requirements. Other Working Capitei requitemants sre as follows: Current Ratio. Maintain a Cutrent Ratio of not
I8ss than 1.20 to 1.0Q, The "Currant Ratio™ means culrent sssets, excluding prepaid expenses, dividad by current lisbilittes. This ratio
will be evaluated a3 of each gusrier and.

Targible Nat Worth Requiraments. Other Net Worth reguirements are as follows: Tangible Net Worth, Maintsin 55 of each quarter
end s minimym Tangible Net Worth of not jess than $3.000,000.00.

Other Reguirements. Con t of Evaluation of Rstios and Covenants., Each of the foregoing covenants and ratios will be
eveluated for the firgt time based on the financial reports required herein for the period ending December 31, 2011 and thereafter shall
be periodically evaluated as provided E\ each such covenant or ratio.

Except as provided above, all computations made to determine compliance with the requiraments contained in this paragraph shall be
made in sceordanca with generally scceptad accounting principles, apptied on a consistent basis, and certifi=d by Borrower as bsing
true and cosrect,

Insurance. Maintain fire and other fisk insurance, public habifity ingurance, and such uther insurance as Lender may requirg with respsct o
Borrower's propérties and operations, in form, amounts, coveragss and with insurance companies accepiable to Lender, Borrower, upon
request of Lender, wilt defiver to Lender from tims to time the policies or certificates of insurance in form sstisiaciory 1o Lender, including
stipulations thot coverages will not be cancellied or diminished without at least thisty {30) days prior written notice 10 Lender. Each
insurance poticy also shall include an endorsement providing that coverage in favor of Lender will not be impaired In any way by any ace,
omission or defauit of Borrower or any ather parson, In connection with all policies covering assets in which Lander hotds o is vifered a
security interest for the Loans. Borrower will provide Lender with such lender's oss payable or other endorsemants as Lender may reguire.

Inswance Beports. Furnish 1o Lender, upon request of Lender, reports on sach existing insurance policy showing such informaton es
Lander may reasonably request, including without limitation the following: {1) the name of the insurer; (2} the risks insured; (31 the
amount of the poticy: (4} the properties insured; (5) the then current property values on the basig of which insurance has been obtained,
ang the manner of determining thosa values; and {6} the expiration date of the poticy. 'n addition, upon raguest of Lendes {howsver not
more often than annually), Botrgwer will have gn indepandent sppraiser satisfactory 1o Lendar determing, a5 applicable, the actual cash
value or replacement cost of sny Collateral  The cost of sush appraisat shell be paid by Borrowaer.

Guarantles. Prior to disbursement of sny Loan proceads, furnish executed gusrsnties ol the Loans in favor of Lender, executed by the
gugrantor named betow, on Lender's forms, and in the amount and under the conditions set forth in those guaranties.

Name of Guarantor Amount
Chalienge/Surgs Inc. Unlimited

Dther Agreements. Comply with all tarms and conditicns ot alil other sgreements, whether now oc hereafter existing, between Borrower
and sny other party and notify Lender immediatsty in writing of any default in connection with any other SUch ggreaments,

Loan Proceeds. Uise ali Loan proceeds solely for Borrowsr's business operations, untess specifically consented 1o the contrary by Lender in
writing.

Yuxes, Charges and Ligns. Pay and discherge when due all of its indebtednass and obligations, including without fimitgtion alj agsessments,
axes, govemmantal charges, levies and ligns, of every kind and nature, imposed upon Borrgwer or fts propertizs, noome, of profits, pior
10 the date on which penalties would attach, snd all lawful cleims that, if unpsid, might become a lien or chargs upon any of Sarrower's
properties. incoms, or profits.

Performance. Perform and comply, in a fimely mannae, with ol terms, conditions, and provisions set forth in thes Agreemem,‘ in the Retated
Documents, and in 2l othar inetruments and egreemsnts between Borrower end Lender. Borrower shatl notity Lender immediately
writing ot any detault in connection with any agreement.

=

Dporations.  Maintain exgcutive and management personnel with Substantially the ssme gualifications and experisnce as the present
exetutive and menagement personnal; previde written notics to Lender of any changs in executive and manggement personnst, conduct its
businesz affairs in a reasonable and prudent manner.

Environmental Studies. Promptly conduct and complets, at Borrower's expense, efl such investigations, studies, samplings and testing.fs EY)
may be requested by Lender or any governmental authority relative 10 any substance, or any waste or by-orody_m of any substar_ma _dafmed
a5 10xiC Or & hazardous substance under spphcable fedaral, state, or tocal law, rule, tegulation, order o¢ directive, at or sffecting any
property or any tacility owned, leased or used by Borrewer,

Complisnce with Governmental Requirernents. Comply with sll laws, ordinances, and reguistions, now cor hereafter in effect, of all
governmantat suthorities applicable 1o the conduct of Borrower’s properties, businesses ang oparatiog\s, and to_the use Ot oeLupancy of tha
Coliateral, including without limitation, the Americans With Disabilitiea Act. Borr_owar may COntest in goori $5ith any such .?'f"" udux\ﬁncef:,
or seguiation and withhold compliance during any proceeding. including appropriste ap_oeals. s0 long as Borrower has‘nmmed tander in
writing prior to doing so and 5o long as, in Lender's sole opinion, Lender’s intsrests in tha Collaterat are nu!, jeopardized. lLender may
require Borrower 10 post adaguate security of 3 surety bond, reesonably sstistactary to Lender, to protect Lender’'s interest.

Inspeetion.  Permit senployees ar agents of Lsnder at any regsoneble time 10 inepect any snd atl Collaterei for the Loan or Losns anq
Borrowss's other Assets and to examine OF sudit Borrower's books, accounts, and records and to mzke copies andvamO{ar‘nda'm
Sorrowes’'s hooks, accounts, and records, 1f Borrower now or a1 any tme heresfler mamtaing &nv reGorcs tincluding without fimitation
computar generated records and computer softwara progrems for the generation of such records} in the possession o_f a_:h:rd party,
Bortower, upon reguest of tender, shail notify such party 1o perrit Lender frae sccess 10 such records st alf rgssonabis tmas and to
provide Lender with comies of any records it may request, all at Bofrower’'s expense.

Environmental Compliance and Reports. Neither Borrower, nor any Grantor, tenant, cohltfactor, agent or cther authorized user of any of the

Assate shall use, generats, manufacture, store, treat, refing, transport, dispose of, or release any Hazardous Substance on, unqer, bout of
ftom any of the Assats. Borrower will at all times comply, and will cause any Granter X0 comply. with all laws, rulss, requlations, orders,
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writs, judgments, injunctions, decrees or awards to which it may be subject including, withput fimitation, all Environmental Laws. Borrower
will furnish 1o Lender 35 s00n as possitls and in any agvent within 10 days after receipt by the Borrower or any Grantor, a copy of {a} any
notica or claim to the effect that Barower or any Grantor is or may be liable to any person as a result of the relaase by Borrower of afty
Gramtor or sny other person of sny Hazardous Substances into the environment and (b} any notice allaging any violation of any
Environmental Law by Borrowar or any Grantor, Borrower will parmit, and witl cause any Granter to permit, Lander, by its representatives
and agents. to entsr upon and test any of the Assets, end inspect any of Borrower's or any Grantor's books and records, all at such
reasonable times and intervals 85 Lender may designate, in order to determing Borrower's and sny Grantor's compliance with both this
secdon and the “Environmental Matters and Indamnity™ section above, Any such inspections or tests made by Lendsr shall be at
Bortower's expense and for Lender's purposes only snd shell not be construed to create any responsibility or liability of the part of Lendsr
0 Borrower, any Grantor, or any othsr person.

Change of Location. Immediately notify Lender in writing of any additions 1o or Ghanges in Jocation of Borrower's businesses, principat
office, or Collatersl, other than in the ordinary course of business.

Thie to Assets and Property. Maintain good and marketabls title to all of Borrowar's Assetd and proparty.
Othar information. From time 1o time Borrower will provide Lender with such other information as Lender may reasonably request.

Additional Assurancas. Make, execute and deliver to Lender such promissory notes, mortgagss, Jeeds of trust, security agreements,
assignments, fingncing statements, instruments, docurnents and other agreemants a6 Lender or its sttorneys may ressonably request to
avidence and securs the Loars and 1o perfect ait Security Intarests.

LENDER'S EXPENDITURES. If any action or proceeding is commenced thet would materislly sifect Lender's interest in the Collaveral or if
Borrower faile to comply with any provision of this Agreement or any Related Documents, inctuding but not imited to Borrewer's failurs to
dischorge or pay when due sny smounts Borrower is required to discharge or pay under this Agreement or any Belated Documents, Lender on
Borrower's bahatt may {but shall not be obiigated to) take any action that Lendsr deems appropriate, inctuding but not limitad to discharging or
paying sl taxes, Hens, securily interssts, sncumbrances and other claims, at any tima lsvied or placad on any Collateral and paying all costs for
insuring, maintaining and preserving sny Collateral Alt such expenditures ingurred or paid hy kender for such putposes, with the exception of
insurance premiums peid by Lender with respact to motor vehicles, but including the payment of zttorneys' Jeas and expensss, will than basr
interest at the rate charged under the Note from the dste incurred or paid by Lender to the date of repaymerit by Borrower. All sugh expenses
will become 8 part of the |adebtadness and, at Lender’s option, will {A} be payable nn demand, {8l bs added to the balance of the Note and
be spportionsd among and be payable with any instalment payments to become dus during either {1} the term of any applicabls insurance
poficy, {2} the remsiring term of the Note, or {3) be trasted as & bafloon payrent which will be due and payable at the Note's maturity. Any
Collsteral also will secure payment of these amounts. Such right shall be in addition to 2ll other rights snd remedies 1o which Lender may be
entitied upon Defauit.

NEGATIVE COVENANTS. Barrower covenants and agrass with Lender that while this Agreament is in eifect, Borrower shall not, without the
prior written consent of Lender:

Debts and Indebtedness. {1) Except for wrade dabt incured in the normal course of business and Indebtadness to Lender, create, ingur or
assume indsbtedness for borrowed meney. including capital leases, {2} ssll, tronsfer, martgage, assign, pledge, lease, grant a security
intecast in, or eacumber sny of Borrower’s Assets lexcept se allowad ss Permitted Liengl, or 13} sk with or without recourse any of
Borrower's sanounts, except 1o Lender.

Additional Financial Restrictions. Primary Deposit Relationship. Fail to establish and maintain its primary depository relationship for its
operating accounts with Lender.

Affiliate Loans. Make any loans to affilistes of Barrower, natwithstanding eny other covenant in this Agreemant 1o the contrary,

Continuity of Operations. (1} Ergags In any business activities substantially different than those in which Barrower is presently sngaged,
{2} cease operations, liquidate. merge, transtar, acquire or censolidate with any cther antity, changs its nama, dissolve or transfer or soll
Cotiataral out of the ordinary course of busingss, {3} pay sny dividends or make any other distrigutions on Borrower's stock {other then
dividends payabie in its stock}, provided, however that notwithstanding the foregoing, but only so0 long s nc Event of Defsult has occurred
and is continuing or wauld result from the payment of dividends, i Borrower i§ a *Subchapter S Corporation” {as defined in the Internal
Revenue Code of 1988, as smanded). Borrower may poy cash dividends on its stock td®its shareholders from time 1o tima in emounts
nacessary o enable the shareholders to pay income taxes and make estimated incoma tax payments 1o satisfy thair liabilities under federgl
angd state law which atise solely from their status as Sharehalders of 8 Subchapter S Corporation because of thelr awnership of shares of
Borrower's stock, 14} purchase, redesm or retire any of Borrower's outstanding shares , or {5)  aiter or amend Borrower's capital
structure,

Loana, Acquisitions and Gi i {1} Loan, invest in or gdvence monay of assets 1o any othsr person, sntarprise o entity, (2}
nurchese, create or acquirs any interest n any other saterprise or endity, or {3 incur any obligetion as surety or guarantor cther than in
the ordinary ¢ourse of business.

Agreements.  Borrower will not erder into 2ay agresment contsining any provisions which would be violsted of breached by the
performance of Barrower's pbligations under this Agresment or in connection herewith.

RIGHT OF SETOFF. Borrower grants to Lender g security interest in, as well g 3 right of getoif against, and hereby assigns, conveys, daelivers,
pledges end trensfers to Lender, as security tor repayment of the Indebtedness, st Borrgwar's right, title and interest i and to alt Borrower's
accounts {whether checking, savings, or some other account! with Lender or any subsidiary or affiliate of JPMorgan Chase & Co, {zach
hereinafter rofersed to as @ “Lander Aifiliate”) and ali other obligations at any time owing by tender or any Lender Affiliste to Borrower. This
includes all accounts Beriower holds jointly with someone slge and alt accounts Borcpwer may open in the fulure. Howasver, this goes not
incivde any IRA or Keogh accoumts, or any trust accounts for which the grant of a security interest would be prohibited by lew. Borrower
authgrizas tender, without prior notice to Borrowes snd irrespective of {i) whather or not Lender has made any demand undsr the Nota r the
Refatad Documents or (i} whether such indebtedness is contingent, matured of unmatured, to the extent permitted by law, to coflect, charge
and/or satoff all sums owing on the Indebtedness against any and all such accounts and other obligations, and, at Lender's option, to
administratively freeze or direct a Lender Affilisie 10 administratively freeze alt such sccounts and other chligations to allow Lendar to protect
Lender's seawity interest, collection, charge and setoff rights pravided in thig paragraph.

DEFAULT. Each of ths fotlowing shall constitute an Evsnt of Detault under this Agreseant:

-

Paymant Default. Borrower faiis to maka any payment when dus under the Loan.

Other Defaults. Bosrower fails to comply with or 10 periorm any other term, obtigation, covenant or condition contained in this Agrasmant
or in any of the Refated Documents of 1o comply with of to perform any term, obligation, covenent or condition contained in any ather
sgregment betwenn Lender and Borrower,

Transfer of Assets. Borsower taases, seils, or otherwiss conveys, or agress to lease, sebl, or otherwiss conviy, a matertal part of its Assets
or business outside ol the ordinary course of business.

Defsulte with Respect to Third Partles. Borrower tafls 1o make sny payment when due or fails 10 comply with or perform any term,
ebfigation, covenant or condition comained in any agreement between any other person and Borrower,

False Statements. Any warranty, representation or statement made ar furnished 0 Lender by Borrower or on Borrowsr’s behali undar thig
Agreement, the Note, or the Relsted Documents is false or miglesding in eny material respget, either now or at the time made or furnisheg
or hecomes false or misleading at any time thereafter

Judgments or Dactees. One or mors judgments or dacrees shall be entsred against the Borrower and such judgrnents or decrees shall net
hava been vecsted, discharged, stayed o1 bonded pending eppeal.

Insolvency. The dissolution or termination of Borrower's existence as a going business, the insolvency of Borrower, the appointment of 8
raceiver for any part of Borrower's proparty, any assignment for the bonefit of creditors, any type of creditor workout, of the
commancement ¢f any procesding under any bankruptcy or insalvency laws by or against Borrower,

Detective Collateralization. This Agreement or any of the Releted Documents ceases o be in full torce and etfact fincluding failure of any
collaterel document to create 3 valid and pecfected spcurity interest or lignt st any time end for any raason.

Creditor or Forfeiture Procesdings. Commencerent of foreclosure, replavin, repossession, atiachmem, levy, exscution, or forfsiture
proceedings. whsther by judicial proceeding, sali-help, or any other method, by any creditor of Borrower, of by eny governmentai sgency
egainst the Collaters! or sny assets of Barrower. This includes a garnishment of any of Bortower's accounts, including deposit accounts,
with Lender. However, this Event of Default shall not apply if there is a good faith dispute by Borrower as to the validity or ressonableness
of the claim which iz the basis of the creditor or forfeiture proceeding snd if Borrower gives Lander writtan notice of the craditor or
forfeiture proceading and deposits with Lender moniss or 3 surety bond for the creditor or forfeiure preceading. in an smoynt determined
by Lender, in its sole discretion, as being an adequats reserve or bond for the dispe.
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Failure to Compl): wiﬂ'{ Laws. Borrower failz w0 comply with oll applicable statutes, laws, ordinences and governmental rules, ragulations
and orders to which it is subject or which are applicabls 1o its business, property 8nd assets.

Change in Ownership. Any change in ownership of twenty-five percent (25%) or more of the common stock o1 Borrower,

Adverse Change. A materisl adverse changs occurs in Borrower's financial condition, or Lender befieves the prospect of payment or
performancs of the Loan is impaired.

Events" Affacting Guarantor. Any of the preceeding Evernts of Default ocgurs with raspect to any guarantos of the Indebtednass as if the
waord guarantar” were substituted for the word “Borrower” in such Event of Defeuit, or any guaramtor dies or becomes incompetent, of
revekes or disputes the validity of, or liability under, any guaranty.

Events Aﬁectk\g. Grantor.  Any of the preceding Events of Defsult oscurs with respect to any grantor, piedgor or obligor of the
Indebtedness as i “grantor”, “pledger® or "obligor® were substituted for the word “Borrower” in such Event of Defsult, o1 any grantor,

pledgor, or obligor dies or becomes incompatent, or revokes ot disputes the validity of, or liability under, any Reisted Document or
agreement, '

Insecurity. Lender in good faith believes itself insecure.

EFFECT OF AN EVENT OF DEFAUILT. If any Gvent of Default shall ocour, axcept whers otherwise provided in this Agreement or the Releted
Dotuments, all commitments and obligations of Lender under this Agraement or the Related Documents or any other agreement immediately wil
terminate {including 2ny obligation 1o make further Loan Advances or disbursementsy, and, at Lender's opiion, all Indebtedness immediately will
become due and payabls, ali without natice of any kind to Borrower, except thet in the case of an Event of Detault of the type described in the
"Insolvency” subsaction above, such scceleration shail be automatic and not optional, In addition, Lender shall have sit the rights and remedies
provided in the Relatec Documents or available at law, in equity, or otherwise. Except 25 may ba prohibited by applicabls faw, sil of Lender's
fights and remedies shall be cumuiative and may be exerclsad singularly or Goncurrently.  BIOction by Lender 10 pursue any rermedy shsll pot
exclude pursuit of any othar remedy. and an election tu make expenditures or to take action 1o oerform an obligation ot Borrower or of any
Grantor shall not sffect Lender's right to declare 3 default snd 10 exercise its rights and remedies.

JURY WAIVER. THE UNDERSIGNED AND LENDER (BY ITS ACCEPTANCE HEREQF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE (WHETHER BASED UPON CONTRACT,
TORT OR OTHERWISE} BETWEEN OR AMONG THE UNDERSIGNED AND LENDER ARISING QUT OF OR IN ANY WAY RELATED TO THIS
DOCUMENT, THE RELATED DOCUMENTS, ORANY RELATICNSHIP BETWEEN OR AMONG THE UNDERSIGNED AND LENDER WHETHER ANY
SUCH RIGHT NOW OR HEREAFTER EXISTS. THIS PROVISION 15 A MATERIAL INDUCEMENT TO LEMDER TO PROVIDE THE FINANCING
EVIDENCED 8Y THIS DCCUMEMNT AND THE RELATED DOCUMENTS.

GOVERNING LAW. The Lender's laan production offioe for this transaction i located at the address and i the State (the "LPO State™) indicates
in the LPO address or the iosn production office sddress on the first paga of this document. This document will be governed by and interprated
in sccorgsnce with federal faw 8nd the laws of the LPO State, except for matters ralsted 1o interest and the exportation of interest, which
matters shell be governed by and interpreted in accordance with federat law (inciuding, but not limited 10, statutes, requiations, interpretations
and opinions) and the faws of the State of Ohio. However, if there is ever a question sbout wheather any provision of this document is valid or
enfarceable, the provision thst is questioned will be governad by whichaver state or fedoral law would find the provision to be valid and
enforceable, The ioan transaction which is evidenced by this document has been made in the State of Ohio.

VENUE. If thers is a fawsuit, the undersigned agrees to submit 1o the jurisdiction of the courts o the county in the LPO State in which the
Lender's loan production office is focated. >

EXCLUSION FROM LOAN AGREEMENT. Londer and Borrower hereby egres that, in addition 10 any loan or financial sccommodation described
o0 any Exhibit attached to this Agreement, if arry, the foliowing types of loans or finencis! accommeodations, whether now existing or hereafter
arising, are excluded from this Agreament: i) pny transaction that is supportad by a U. §. Small Busingss Administration gusranty, (i} sny
construction Joan governed by a construction loan agreement, {ii} any agriculturat loan governed by an agricultural 1oan agreement, [ivi sny bond
or bond-related transaction, and (v} any credit extended for personal, family or household purposes.

USE OF LOAN PROCEEDS. No portion of any Advance or Loan shalt be used directly o indicecily 10 purchese ireligibls securities, as dafined by
applicable regutations of the Federal Reserve Board, underwritten by any siiliate of JPMargan Chase & Co. during the underwriting peried andg
for 30 days tharsatftar.

MISCELLANEDUS PROVISIONS, The following miscellanaous provisions are & part of this Agresment:

Amendments. This Agresment, together Wwith any Ralated Decuments, constituies the znire understanding and agrssment of the partiss
as to the matters set forth in this Agreement. No alterstion of or amendment to this Agreement shall be effective untess givan in writing
and signed by the party or partiss saught to be chargsd ot bound by the alteration or amendment.

Attorneys” Fees: Expanses. Borrower agrees to pay upon demand all of Lender’s costs and expenses, including Lender's reasonable
attorneys’ fess and Lender's legs! expenses, incutred in connection with the snforcemant of this Agreement. Lender may hire or pay
sameone else 1o help enforce this Agreement, and Berrowesr shall pay the costs and expenses of such enforcement, Costs and expenses
Inctude Lender’s reasonabie attorneys’ fees and iegal expenses whather or not there is & iawsuit, including reasonable antormeys' fees and
legat expenses for bankruptey proceedings (including siforts 1o modify or veceta any automatic £tay of injunction, sppeals, and any
enticipated post-judgment collection services. Borrower atso shall pay all court costs and such additichal fees as may.he directed by the
court,

Caption Headings. Caption hesdings in this Agrasament are for conuvenience purposes only and are not 1@ be used o interpret or define the
provisians of this Agresment. *

Consgent to Losn Participation, Borrowece agrees and consents to Lender’s sale or transfer, whethsr now or lster, of one or more
participation interests in the Loan o one or more purchasers, whether rolated or wielated 1o Lerder. Lender may provide, without any
limitation whatsoever, 10 Any one or more purchasers, or potentisl purchasers, any information or knowledgs Lender may have about
Borrower or about any other matter relating to the Loan, and Bortower hereby waives any rights to privscy Borrower may have with respact
to such matters. Borrowses additionally waives any and ali notices of sale of participation interests, as well a2 all noticas of any repurchase
of such participation interests. Borrower also agrees that the purchasers of any such participation interests will e gonsidered ag the
sbsolute owners of such interests in the Loan and will have 3ll the rights granted under the participation agreement or sgreaments
governing the sale of such participation intecests. Bowower further waives all rights of offset or courtercisim that it may have now or later
against Lender or against any purchaser of such & participstion intarest and unconditionally egrees that either Lender or such purchaser may
enforce Borrower's obligation under the Loan irrespective of the failure or inselvency ot any holder of any intsrest in the Loan. Borrower
further agrees that the purchasst of any, such participation inTerests may enforce its interests inrespsctive of any personal claims or
dafanses that Borrgwer may have against Lender.

Indemnification. Borrower agrees to indemnify, defend and hold sach of the indemrified Parties harmless from and agains_t any snd all
liabifities,. obligations, claims, losses, darmages, penaltias, fines, forfeitures, sctions, judgments, sults, COS13, expenses, and disburserments
of any kind or naturs {inciuding, without limiation, Lender's aticrasys' fessi {cotlectively, "Claims™) which may be impeosed upon, incufrad
by or sssessed agsinst any Indempifieg Party (whether or not ceused by any indemnifiad Party's sole, congurient, or con(ribu’.t:ry
neghigence) arising in connection with this Agreament, any Related Document. or any of the Assets {inchxiing, without limitation, tng
enforcement of this Agreement and the Related Documents snd the defense of any Iademnified Party's action or inaction in connection with
this Agreamant and the Relsted Documents) or in connecton with the Borrower's failure to periorm alf of Borrower's obligations under thi
Agreement or any Related Document, except to the fimited extant thet the claims againsi any such indemnitied Party are pro,‘ﬂmatfaly
caused by such lndamniied Party's gross negligence or wilttul misconduct. The Indemnification provided for in this section shall survive
the tarmination of this Agreement and shall extend to and continue to benefit sach individual ar entity who is or has at any time been sn
Indemnifiad Party. »

Borrower's indemnity obligations under this section shall not in any way be affected by the presence or absence of covering insurance, or
insurance policy of policies afiecting the Assets and/or Borrowesr's busiress activities. Should any claim, actiqr’ or progeeding be made or
brought against any hdemnified Party by reason of any event as to which Eorrower's indemnification obligations apply, then, upen such
indemnified Party’s demand, Borrower, at its sole cost and expense, shall deferd such claim, action or proceeding in Borrower's name, if
necegsary, by the ztvornays for Barrowse's insurance carrier {if such claim, action or progseding is covered by insurance), or othenvise by
such attorneys a5 such Indemnified Party shall approve. Lender may alsc elect to engage itz own attorneys at its reasonable discretion 1o
defend Borrowst or any Indemnified Party and to assist in their defense, ang Borrower agreas to pay the fees snd disbursements of such
attorneys upon Lender's request.

No Waiver by Lendes. iender shall not be deemed to have waived any rights under this Agreement uniess such waiver is given in writing
and signed by Lender. Nc defav or omission on the part of Lender in exercising any nght shall operate as & warer of such right or any
other nght. A weiver by Lender of & provision of this Agreement shall not prejudice or constitute 8 waiver of Lender's right otherwise 1o
demand strict compliance with that provision or sny other provision of this Agreemant. No prior waiver by Lender, nar any course of
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dealing betwesn Lenler and Borrower, or between Lender and any Grantor, shall constitute watver of any of Lendsr’s rights or of any of
Borrower's or any Gramtor's, obligations as to sny future transactions. Whenavar the consent of Lender is required under this Agreement,
the graming of such consent by Lender in any instance shall not constitute cantinying consgnt to subsaquent instances Whers such consant
18 1equired and in all casas such consant may be granted or withheld in tha sole discration of Lender.

Notices. Any notice reguired 10 be given undar thig Agreement sholl ba given jn writing, 8nd shall be effective when sctually deliverad,
when actually received by teletacsimile {unless otherwise required by law), when deposited with a nationally recognized ovarnight courier,
of, if mailed, when daposited in the Unitad States mail, as first class, certified or registered mail postags prapaid, directad to the addresses
showrn near the bsginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notica 1o the other porties, specitying that the purpese of the notice is to change the party's addrass. For notics purposes, Borrower
sgrees 10 keep Lander informed at all times of Barrower's current address. Unless otherwiss provided or fequired by law, if thers is more
than one Borrowsr, any notice given by Lendar to any Bosrower is deamed to be nutice given to el Borrowers.

S.evcrabili‘ty. it a court of competent jurisdiction finds any provision of this Agreemant 10 ba iliegal, invalig, or urenforceable as to any
ciroumatance, that finding shall not make the offending provision illegal, invalid, or unenforceabie as to any other ciroumstencs. 1 feasible,
the offending provision shalf be considered modified 80 that it becomss lagsl, vaiid and enfgreenble. 1t the offending provision cannot be g6
modified. it shall be considered deleted from thiz Agreement. Unlsss otherwise reguired by iaw, the Hilegality, invalidity, or vranforceability
of any provision of this Agreement shal not affect the legality, validity or enforceability of any owher provision of this Agreement.

Sugcessovs snd Assigns. Al govenents and agreements contained by or on behalf of Borrower shafl bind Borrower's successors sng
assigns gnd shali inure 10 the benefit. of Lendsr, its SUCEESS0rS 8nd 355igns.  Borrower shall not, however, have the Tight 0 assign
Barrower's rights under this Agreemeant or any intrast therein, without the prior written congant of Lender,

Suwvival of Representations and Warranties. Borrower undarstands and agrees that in sxtending Loan Advsnces, Lendar is relying on all
representations, warcanties, and covenants made by Bosrower in this Agreement or in any certificate or other ingtrument deliverad by
Borrower ta Lender under this Agreemant or the Rslatad Documents. Bowower further agress that regardiess of any investigation made by
Lendar, ot such representations, warranties and covenants will survive the extension of Loan Advances and detivery to Lender of ths
Related Documents, shall be continuing in nature, shall be deemed made and redated by Borrower at the time each Loan Advenge is made,
and shall remain in Tl force and effect untit such time a5 Borrower's Indebtedness shall be paid in full, or untif this Agreement shall be
terminated in the manner provided abtiove, whichever is the 1ast to occur. -

Time is of the Essence. Time it of the egsence in the performance of this Agreement.

DEFINITIONS. The {oliowing capitalized words and terms shall have the following meanings when uged in this Agresmsnt. Unless specificatiy
stated 1o the contrary, 2fl references to dollar amounts shall mean amounts in lawlul money of the United States of America. Words and terms
used in the singutar shall incivde the plural, and the plural shall include the singutar, as the context may requira. Worsds and terms not otherwise
defined in this Agreament shafl have the meanings attribyted to such terms in the Naw York Uniform Commegreiai Code. Accounting words snd
ierms not otherwise defined in this Agreement shall have the meanings assigned to them in accordance with genersily accepted accounting
prinGiples as in effect on the date of this Agreement:

Account. The werd "Account” means a trads account, account rapeivable, other receivable, or other right to payment for g0ods sold or
sorvices rendaced cwing to Borrower (or 1o a third parnty grantor acceptable to Lender).

Advance. The word "Advance” means o disbyrsement of losn funds made, or to be ade, 10 or for the benefit of Borrowsr and, if
applicable, inciudes the issuance by or on behall of Lender of any lettars of credit for the account of Borrower and the extansion of any
loans or other credit accommodations by Lender to Borrpwer.

Agrsement. Tis word "Agreemont” maons this Busingss Loan Agresmant {Asset Basad), as this Business Loan Agreement {Asset Based)
may be amended or modified from time to time, tgather with all exhibits angd schodutes attachad to this Business Loan Agregment (Asseat
Basad) from tiems 10 time.

Assats. The word "Aeset” means zny oroperty or interest in property of any kind or deseripticn of Borrower of any Grantor, of any
property of interest in property of any Grantor which is subjsct to 3 security intarest in favor of Lendar, whether such aasets ars real,
personal, tangible, intangible, or mixed, and whether such assets ore ownad, leased or operated by Borrower, of any such Grantor.

Borrower, Tha word “Bosrowar® means Surge Components Inc., and aft other persons and entitigs signing the Note in whatever capacity,

Borrawing Base, The words "Borcowing Base” mean , as determined by Lender from timé to time. the lesser of {1} §1,000,000.00 or (2}
the sum of {a} BO% of the aggregate amount of Eligible Accounts, plus {b) 50% of the aggregate amount of Eligible Inventory (not to
axceed in corrgspanding Loan amount basad on Eligible Inventory $50Q,000.00). Notwithstending anything that may be cantained in this
Agresment, the words "Eligible Accounts™ mean at any time, all of Boreower’s and Challengs/Surge Inc’s Accounts which contain saliing
tarms acceptable w Lender, The net amount of any Eligible Account against which Barrower may borrow shalt exclude all returng,
discounts, credits, and offtets of any asture. Untess otherwise agrend 10 by Lender in writing, Eligible Accoums to do not include those
Accounts ag set forth in the “Eligible Accounts™ section of this Agreement and ths wards "Borrower and Chatlenge/Surge Ing” shalt be
substituted for the word “Borrower" in this section. Notwithstanding anything that may be contained in this Agresmant, the words
“Eligible Inventory™ mean at any tme, ol of Borrower's and Challenge/Surge Inc.’s Snventory subject to any exclusions as set forth in the
“Eligible inventory” section of this Agreament..

Business Day. The words “Business Dey® mean a day on which commercial banks are open in the Stats of New York,

Collateral. The word “Collateral” means aif property and assets grented as collateral securfly for a Laan, whether real or personat propasty,
whether grented directy or indirectly. whether grantad now af in the future, and whether granted in the form of a seeurity interest, seCurity
deed, mortpage. coliateral mortgage, desd of trust, sssignment. pledge, crop pledgs, chatzal mortgage, collateral chattel mortgaga, chettel
trust. feotor's len, equipment trust, conditions! sals, trust raceipt, lien, charge, lien or title retention conwact, leage or eonsigmmernt
intended 85 & security device, or any other security or lien interest whatsoever, whether crsated by law, conteact, or atherwise, The word
Collateral also inciudes without fimitation all colateral described in the Colleterst section of this Agreement.

Default. The word "Default" means the Defauk set farth in this Agreement in the section titled "Default”.
Eligible Ascounts. The words "Eligibla Accounts® mean at any time, all of Bosrawer's Accounts which cuntain selling terms and conditions

acceptable 16 Lendor. The net amount of any Eligible Account ageinst which Borrower may bocrow shall exclude alf roturns, discounts,
credits, end ofisets of any nature. Urless otherwise agresd to by Lender in writing, Eligible Accounts do not include:

{1} Accourts with respect 1o which the Account Debtor is employee or agent of Borrawer,

12} Accounts with respect to which the Account Debtor is & subsidiary of, or affiliated with Borrower or its shareholders, officers, or
directors,

{3} Accounts with respact to which goods are placed on consignment, quaranteed sale. or gther terms by ressan of which tha
payment by the Account Debtor may be conditionat,

{4) Accounts with respect to which the Account Dabtor i not & resident of the United States, except to the sxtent sugh Accounts ara
supported by insurence, bonds o other assurances satisfactory to Lender.

{S) Accounts with respect to which Borrower is or may bagome fiable 1o the Account Debtor for gaods sold of services renderad by
the Account Debtor to Borrowaer.

(6] Accounts which sre subject to dispite, counterctaim, or setofs,

-
{71 Accounts with respsct to which the goods havs not been shipped or delivered, of the services hsve not been rengared, to the
Account Dabtor.

{81 Accounts with sespent to which Lender, in its sole discretion, deems the craditworthiness or financial condition of the Atcount
Debter 1o be unsatisfactory.

(81 Accounts of eny Account Debtor wha has filed or has had lied against it 8 petition N bankruptcy of an application for relief under
any provision of any state or {edsral bankruptey. insolvency, or debtor-in-refief acts; or who has Nad 3ppointed a trustes, custodian, or
raGaiver for the assets of such Account Debtor; or who has made an assignment for tha benefit of creditors or has become insolvent
or 1ails generatiy 10 pav its debts {inghuding its paytolls) a5 such debts become due.

110} Accounts with respect to which the Account Debtor is the United States government of any department or egency of ths United
States.

. g . .
(11} Acceunts which heve not been paid in ful within 90 days from the invoice date. Tha entire balance of any Account of any single
Account Debtor will be ingligibte whenever the portion of the Account which has not been paid within 90 days from the invoice date is
in gxcess of 15.000% of the total amount outstanding on the Account,
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{12) That portion of the Accounts of any singls Account Debtor which excesds 25.000% of alf of Borrower's Accounts.

{13} That portion of Accounts which constitute fetamage

{14} Actounts which arize from pmj;cts whith are bonded,
Eiigible Inventory. The worgs "Eligible tnventory” mean, at any time, sl of Borrower's Inventary as defined below, except:
{1} Inventory which is not owned by Borrower frea and clear of alt secunity intarests,

liens, encumbrances, and claims of third parties.
{2} Inventory which Lender

+ 0 its sola discretion, deems 10 be obsolete, unsalable, damaged, dsfective, or untit for furthar processing.
{3} Work in progress

(4) Asw Materiols.

Enviror}mental L?ws. The words "Environmental Laws™ mesn any and 3l federal, state, local and foreign tatutes judiciat decisions
regulations, ordinences, rules, judgmsnis, orders. decrees, plang, Injunctions, permits, CONGESSIONS, grants, fr;nchisas licensgs’
sgreaments and other governmsntal restrictions relating 1o {i} the protection of the environment, fii) the effect of the enuironmem' on humer;
haaith, i} amissions, discharges or ralsases of pollutants, comaminants, hazardous BUbStaNces or wasies into surtace water, ground
water or land, or {iv} the manufacture, processing, distribution, use, Wreatmant, storsge, disposal, transport or handling of pofivtants
Eonteminams. hazardous subsiences of wastes o the clean-up or other remadiation thereof. ’

Event of Defeult. The words *Event of Detault” mean any of the avants set forth in the section of this Agreement entitlod "Detault”,
GAAP. The word “GAAP” means generally acceptad accounting principies,

Fusmqr. T}':e wo{d '"Grantur" means each and all of the persans or entities granting 8 Security Interest in any Colieters) for the Loan,
ineiuding without fimitation all Borrowers granting such a Security interest,

Guarentor. The word "Gusrantor™ masns any guarsntor, surety, or aguommodation party of any or all of the Loan,

Hazardous Substances. The words “Hazardous Substances™ mean all explosive or radioactive substances of wastes ond all hazardous or
toxic substances, wastes or other pollutants, including patrofeum or patroleum distillotes, asbestos or asbsstos contsining matarials,
polychlarinated biphenyls, radon gas, infectious or madical wastes and alf other substances or wastes of any nature regulatad pursusnt to
any Environmental Law.

Indebtedness. The word “Indebtedness™ means all principat, interest, and ather amounts, costs and expenses payable undar the Note or
Related Documents, togsther with afl renewals of. extensions of, madifications of, consolidations of gnd substitutions for the Noty or
Related Documents, togather with interest on auch amotnts as providad in this Note, and al obligations, debts and liabilivies, pius interest
thereon, of Borrower, or any one or mora of them, 1o Lender, as well a5 cleims by Lender against Borrower or any one or more of them,
whether now existing or herestter arising, whether related or unretated to the purpose of the Note, whether voluntary or otherwise,
whether due or not dus, direct or indirect, absoluta or comtingent Jiquidated or unliquidated and whether Borrower may be fiable individuathy
or joimtly with others, whather obligated as guaramtor, suraty, accommodation party or otherwise. and whether recovery upon such
amounts may be hereafter may become harrad by any statute of limitations. and whether the cbligation 16 repay such amount may be of
hereafter may bacome otherwise unenforceatle, snd further includes, without fimitation, all principsl, interest, and other amounts, costs
and expenses paysble under the Related Documents, whether executed by the Borrawer or by any other person or erttity, together with ait
renewals of, extansicns of, modifications of, conselidations of and substitutions for the Related Documants, 1ogether with the interest
thereon as provided in the Hsleted Documents.

Indemnifiad Parties. The words "Indemnifisd Partias” mean the Lander and each of its aftilistes, and each of their respective shareholders,
directars, otfices, employees and agents.

Inventory. The word “tnventory” means all of Berrower's rew materials, work in process, finishad goods, merchandise, parts and supplies,
of every ind and description, and goods held for sale or lsase or furnishad under contracts of 2ervics ¢ which Borrower now has or
hereafter acquires any right, whether held by Borrowar or othsrs. and 8l documents of titls, warehouss recaipts, bills of leding, and all
other documents of svery type covering all or any part of the foregoing. Inventory inchudes inventory tampararidy out of Borrower's custody
oF RosEession &nd all rstums on Accounts,,

Lender. The word "Lender” means JPMorgan Chase Bank, NA, ite successors and sssigns.

Note, The word "Nete" means any and all promissory nots or notes which evidence Borrower's Losns in davor of Lender, as wall a5 any
amandment, modification, renswal and replacemsnt thereoi.

Permitted Lians. The words "Parmittad Lieng™ mean {1} fiens and sscurity interests securing Indebtedness owad by Borrower to Lender;
{2} liens for texes, assessments, or similay charges eithar not yet due or being contested in good fsith; (3} lens of materiaimen,
mechenics, warenousemen, or carriers, or othar ke liens ariging in the ordinaty course of business and securing obligations which ars not
yet delinquent; (4! purchage morey tiens or purchase money security interests upon or in any property acquired or held by Berrower in the
ordinary course of business to secure indsbtedness outstanding on the date of this Agreement or permittec to be incurred under the
pafagsaph of this Agreement titled "Indebtedness and Liens™; and (5} fiens and security interests which, a5 of the date of this Agreement,
have been disclosed to and approved by the Lender in writing,

Primary Credit Facility. The words "Primary Credit Facility” mean tha credit facility described in the Ling of Credit section of this
Agraemeant.

Retated Documents. The words "Related Documents™ mesn alt promissory notes, credit agreements, loan sgreemenis, environmenta
Bgraements, guaranles, SaCUrty agreements, mortgages, deeds of ruet, security deeds, collateral mortgaqes, and all other instruments,
agreements and documents, whether now 2xisting or hereafter arising, executad in connection with the Indebiedness.

Securlty Agresment. The words "Security Agrsement” mean znd inciude without hmitation any agregments, pPromises, Covenants,
arrangements, understandings or other agreements, whether crested by taw, contraet, or otherwise, evidencing, governing, rapresenting, of
cresting a Secutity interest.

Security Interest.  The words “Sscurity interest” mean, without limitation, any and all types of coliateral seculity, present and future,
whether in the forrs of 8 lien, charge, encumbrance, mortgage, deed of trust, security deed, sssignment, pladge, crop pledge, chettel
mortgoga, collateral chattal martgaga, chattel rust, fsctor's lian, equipment trust. conditional sale, trust receipt. llen or titke retention
centract, lease or consignment intended as 3 secwity device. or any other security or lien interest whatsoever whether crested by law,
centeact, or otherwise.

Subordinated Daht. Thi words “Subordinated Debt” mean alf presant and future obligations, liabilities, claims. rights and demands of any
kind which may be owing from Boriowe:r o any creditar, other than Lender, to include, without limitation, principal, inierest, costs,
sttorrey's fees, sums paid for protecting the righzs of 3 holder of security, all contingant ebligations {such 23 2 guaranty) and all other
obkgations of any nature whatsoever owed 10 such 8 creditor, which have been subordinated in all respects to the Indebtednass owed 10
Lender by written sgreement acceptable te Lender tc include, without limitation, deferral of any payment of principal to the creditor,
defesral of interest payments upon occurrence of any Event of Default, and subordination of any Seourity Interest of such creditar untid all
Indsbtsdness is paid.

Tangible Net Worth. The words ~Tangible Net Worth™ mesn Borrower's total assets excluding sll intsngible assets fi.e. goodwill,

tredemarks, patents, copyrights, organwzaticnal expenses, and similar intangible items, but incleding Jeaseholds and leasehoid
improvements) lsss totai liabilities sxcluding Subordinated Debt.
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BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS BUSINESS LOAN AGREEMENT (ASSET BASED) AND
BORROWER AGREES TO ITS TERMS. THIS BUSINESS LOAN AGREEMENT (ASSET BASED) IS DATED JUNE 18, 2011.

BORROWER: -

r\‘
!
SURGE COMPD! N{i

By:

Ira Levy, President of Surge amponents inc.

LENDER:

JPMORGAN CHASE BANK, NA / @«
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