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ARTICLES OF INCORPORATION
OF
SURGE COMPONENTS, INC,,
A Nevada corporation
ARTICLE 1
NAME
The name of the corporation is Surge Components, Inc. (the "Corporation”).
ARTICLE I¥
RESIDENT AGENT AND REGISTERED OFFICE
The name and address of the Corporation’s resident agent for service of process is
The Corporation Trust Company of Nevada, 6100 Neil Road, Suite 500, Reno, Nevada
89511, (County of Washoe).
ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under Nevada Revised Statutes (“NRS”).

ARTICLE 1V
CAPITAL STOCK

4.01 Authorized Capital Stock. The total number of shares of stock this
Corporation is authorized to issue shall be eighty million (80,000,000) shares. This stock
shall be divided into two classes to be designated as "Common Stock” and "Preferred
Stock."

402 Common Stock. The total number of authorized shares of Common Stock
shall be seventy five million (75,000,000) shares with par value of $.001 per share, Each
share of Common Stock when issued, shall have one (1) vote on all matters presented to
the stockholders.



4.03 Preferred Stock. The total number of authorized shares of Preferred Stock
shall be five million (5,000,000) shares with par value of $.001 per share. The board of
directors shall have the authority to authorize the issuance of the Preferred Stock from
time to time in one or more classes or series, and to state in the resolution or resolutions
from time to time adopted providing for the issuance thereof the following:

(a) Whether or not the class or series shall have voting rights, full or
limited, the nature and qualifications, limitations and restrictions on those rights,
or whether the class or series will be without voting rights;

(b) The number of shares to constitute the class or series and the
designation thereof;

(¢) The preferences and relative, participating, optional or other special
rights, if any, and the qualifications, limitations, or restrictions thereof, if any,
with respect to any class or series;

(d) Whether or not the shares of any class or series shall be redecmable and
if redesmable, the redemption price or prices, and the time or times at which, and
the terms and conditions upon which, sach shares shall be redeemable and the
manner of redemption; '

(e) Whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking funds
be established, the amount and the terms and provisions thereof;

(f) The dividend rate, whether dividends are payable in cash, stock of the
Corporation, or other property, the conditions upen which and the times when
such dividends are payable, the preference to or the relation to the payment of
dividends payable on any other class or classes or series of stock, whether or not
such dividend shall be comulative or noncumulative, and if cumulative, the date
or dates from which such dividends shall accumulate;

(g) The preferences, if any, and the amounts thereof which the holders of
any class or series thereof are entitled to receive upon the voluntary or involuntary
dissolution of, or upon any distribution of assets of, the Corporation;

(h) Whether or not the shares of any class or series are convertible into, or
exchangeable for, the shares of any other class or classes or of any other series of
the same or any other class or classes of stock of the Corporation and the
conversion price or prices or ratio or ratios or the rate or rates at which such
exchange may be made, with such adjustments, if any, as shall be stated and
expressed or provided for in such resolution or resolutions; and



(i) Such other rights and provisions with respect to any class or series as
may to the board of directors seem advisable.

The shares of each class or series of the Preferred Stock may vary from the shares of
any other class or series thereof in any respect. The Board of Directors may increase the
number of shares of the Preferred Stock designated for any existing class or series by a
resolution adding to such class or series authorized and unissued shares of the Preferred
Stock not designated for any existing class or series of the Preferred Stock and the shares
so subtracted shall become authorized, unissued and undesignated shares of the Preferred
Stock,

ARTICLE V

DIRECTORS

The Board of Directors shall be divided into three classes, each such class as
nearly equal in number as the then-authorized number of Directors constituting the Board
of Directors permits, with the term of office of one class expiring each year. Following
approval of this Certificate of Amendment to the Certificate of Incorporation, the
stockholders shall elect the one class of Directors for a term expiring at the annual
meeting of stockholders to be held in 2011 (the “Class C Directors™), another class of
Directors for a term expiring at the annual meeting of stockholders to be held in 2012 the
“Class B Directors”), and another class of Directors for a term expiring at the annual
meeting of stockholders to be held in 2013 (the “Class A Directors™). Thereafter, each
Director shall serve for a term ending at the third annual meeting of stockholders of the
Corporation following the annual meeting at which such Director was elected. Members
of each class shall hold office until their successors are elected and qualified. At each
succeeding annual meeting of the stockholders of the Corporation, the successors of the
class of Directors whose term expires at that meeting shall be elected by a plurality vote
of all votes cast at such meeting to hold office for a term expiring at the annual meeting
of stockholders held in the third year following the year of their election.

Subject to the foregoing, the number of directors comprising the board of
directors shall be fixed and may be increased or decreased from time to time in the
manner provided in the bylaws of the Corporation, except that at no time shall there be
less than one director. '

The names and addresses of the 6riginal Directors are as follows:

Class A:

Ira Levy

95 East Jefryn Park
Deer Park, NY 11729

Steven J. Lubman



95 East Jefryn Park
Deer Park, NY 11729

Class B:

Alan Plafker
95 East Jefryn Park
Deer Park, NY 11729

David Siegel
95 East Jefryn Park
Deer Park, 11729

Class C:

Lawrence Chariton
95 East Jefryn Park
Deer Park, NY 11729

Gary Jacobs
95 East Jefryn Park
Deer Park, NY 11729

ARTICLE VI
DIRECTORS' AND OFFICERS'’ LIABILITY

The individual liability of the directors and officers of the Corporation is hereby
eliminated to the fullest extent permitted by the NRS, as the same may be amended and
supplemented. Any repeal or modification of this Article by the stockholders of the
Corporation shall be prospective only, and shall not adversely affect any limitation on the
personal liability of a director or officer of the Corporation for acts or omissions prior to
such repeal or modification.

ARTICLE V11
INDEMNITY
Every person who was or is a party to, or is threatened to be made a party to, or is

involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he, or a person of whom he is the legal



representative. is or was a director or officer nf the Corporation. or is or was serving ai
the request of the Corporation as a director or officer of another corporution. or as its
representative iy a partnership. joint veniure. wrust or other enterprise. shall he
indemnified and held harmless to the fullest extent legally permissible under the laws of
the State of Nevada from time (o time against all expenses, lability and loss (including
attorneys' fees. judgments. fines and amounts paid or to be paid in sctlement) reasonably
incurred or suifered by him in connection therewith. Such right of indemnitication shal}
be a contract right which may be enforced in any manner desived by such person. The
expenses of oflicers and directors incurred in defending o civil or eriminal action, suit or
procecding must be paid by the Carporation as they are incurred and in advance of the
final disposition of the action. suit or proceeding, upon receipt of an undertaking by or on
behalf of the director or officer to repay the amount if' i is ulfimately determined by a
court of comipetent jurisdiction that be is not entitled to be indemnified by the
Carporation. Such right of indemnification shall not be exclusive of any other right which
such dircctors. officers or representatives may have or hereafier acquire. and, withoul
limiting the generality of such staiement, they shall be entitled to their respective rights of
indemnification under any bylaw, agreement. vete of stockholders. provision of law. or
otherwise. as well s their rights under this Arricle.

Without limiting the application of the foregoing. the hoard of dircctors may adop
bylaws from time (o time with respect to indemnification. 1o provide acall times the
fullest indemnificarion permitied by the laws of the State of Mevada, and may cause the
Corporation ty purchase and maintain insurance on behalf of any person wha s or was a
director or officer of the Corporation. or is or was serving at the request of the
Cuorporation as director or officer of another corporation. or as ils ceproseniive in a
partnership. joiot venture. pust ar other enterprizes against any lisbilin asserted agains
such person and incwred inany such capacity ov arizsing out of such status. whether or
not the Cogporation would have the power to indemmity such person.
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The indemnificaion provided in this Article shall continue ws to a persen who hay
ceased to be a divector. officer, employee ur ageat. and shall inure 1 the benelit of the

heirs, executors and administrators of such person. .
Dated: May 28, 2010 Q -

Tra Lovy, locorporaw)




STATE OF NEVADA

SCOTT W. ANDERSON
Deputy Secretary
Jfor Commercial Recordings

ROSS MILLER
Secretary of State

OFFICE OF THE
SECRETARY OF STATE

August 222011

GKL RESIDENT AGENT FILINGS INC

Re: Returning request for Certificate of Correction SURGE COMPONENTS, INC.

Dear GKL RESIDENT AGENT FILINGS INC,

Thank you for your recent request. However, in order to process this request we need:
Other

1. The file date of the document being corrected is missing in section 3 of the correction
form.

2. The par value being corrected is already what is stated in the articles on file with our
office. See enclosed copy of the articles.

3. Remit the corrected filing or submit a written request for a refund and a copy of this
letter.

This letter must be retutned with the requested information or fee indicated above. If you paid
for this filing via cash or check, the money is available towards the fees for the replacement
filing, another filing or can be refunded upon written request within 1 year of payment pursuant
to NRS 353.115. Amounts not used or refunded within one year are not available for use or
refund. We have not charged your credit card or trust account for this filing. Please resubmit
your credit card or trust account information when submitting replacement documents.

Respectfully,

Jfor Secretary of State use only
RO R AR
corporation name: SURGE COMPONENTS, INC.

document number: 20110615569-46
Jjob number: C20110823-1532
processor: RS

Any request for a refund must be made within 1 year from date of payment pursuant to
NRS353.115.



STATE OF NEVADA

SCOTT W. ANDERSON
Deputy Secretary
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ROSS MILLER

Secretary of State

OFFICE OF THE
SECRETARY OF STATE

’;,,/%.:___

ROSS MILLER
Secretary of State

Jor Secretary of State use only

(EHBEBN M EE R MR DB R
corporation name: SURGE COMPONENTS, INC.

dociment number: 20110615569-46
Jjob number: C20110823-1532
processor. RS

Any request for a refind must be made within 1 year from date of payment pursuant to
NRS353.115.
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1. Name of corporation:
Surge Components, loc,

2. By resolution of the board of directors pursuant to a provision in the articles of Incorporation this
cerlificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative rights of the following class or series of stock.

Surge Components, Inc., a corporation organized and existing under the laws of Nevada (the “Company"),
does hereby certify that, pursuant to authority conferred upon the Board of Directors by the Articles of
Incorporation of the Company, the Beard of Directors has adopted resolutions (a) authorizing the issuance
of up to 260,000 shares of Non-Voting Redeemable Convertible Series A Preforred Stock and (b) providing
for the designations, preferoiices, and relative participating, optional or other rights and the qualifications,
limitations or restrictions thereof, as foilows (please see Exhibit A, attached hereto):

3. Effective date of filing: (optional)
{must not be fater than 0 days altes the carlificate is filed)
4. Signature: (required)

Signature Jf’ﬁfﬂcur

Filing Fee: $175.00

IMPORTANT: Failure to includs eny of the abovs information anc submit with the proper fees may cause this filing to bo rejecisd.

This form must be accompsnisd by spproprale 16ss. Hovads Secrataey ol Slata Slock DeMgraten




EXHIBIT A

CERTIFICATE OF DESIGNATION
OF NON-VOTING REDEEMABLE CONVERTIBLE SERIES A PREFERRED STOCK
OF
SURGE COMPONENTS, INC.

Surge Components, Inc, (the “Company™), 2 corporation organized and existing under
the laws of Nevada, does hereby certify that, pursuant to authority conferred upon the Board of
Directors of the Company by the Articles of Incorporation of the Company, the Board of
Directors of the Company has adopted resolutions (&) authorizing the issuance of up to 260,000
shares of Non-Voting Redeemable Convertible Series A Preferred Stock, of the Company and
(b) providing for the designations, preferences and relative participating, optional or other rights,
and the qualifications, limitations or restrictions thereof, as follows:

1. Number Authorized and Designation. Of the 5,000,000 shares of preferred stock
authorized under the Articles of Incorporation, the Corporation shall have the authority to issue
260,000 shares designated as Non-Voting Redeemable Convertible Series A Preferred Stock,
$.001 par value (referred to herein as “Series A Preferred Stock™).

2. Rights, Preferences and Limitations. The relative rights, preferences and limitations of
Series A Preferred Stock are as follows:
(a) Dividends.  The Series A Preferred Stock shall be entitled to
share dividends on a pro-rata basis with the Common Shares if and when declared. The Series A
Preferred Stock shall be paid dividends prior to payment of dividends to Common Shareholders.
(b) Conversion.

(i) Upon the approval of the shareholders of the Corporation
of the Global Acquisition (as hereinafter defined), the ME Merger (as hereinafter defines) and
the issuance of the Class B Common Shares in connection therewith, and upon approval of the
shareholders (“Global Shareholders™) of Global Datatel, Inc., a Nevada corporation (“Global”) of
the Global Acquisition, all of the issued and outstanding shares of the Series A Preferred Stock
will automatically convert into Class B Common Shares at a rate of one hundred Class B
Common Shares for each share of Series A Preferred Stock so converted and the Class B
Common Shares will be issued diréctly to the Global Shareholders and the ME Shareholders as
consideration for the respective mergers. The acguisition of all of the assets of Global by a
wholly owned subsidiary of the Corporation is referred to herein as the “Global Acquisition”,
The term “ME Merger” shall mean the merger of MailEncrypt.com, Inc., a California
corporation, into a wholly owned subsidiary of the Corporation as approved by the shareholders
(the “ME Shareholders™) of MailEncrypt.com, Inc.

(ii)  Upon receipt by the Secretary of a duly endorsed certificate
of the vote of the shareholders of the Corporation, evidencing sharcholder approval of both the
Global Acquisition and the ME Merger, and the issuance of Class B Common Shares as
consideration therefore, and upon approval by the Global Shareholders of the Global Acquisition
in accordance with Nevada law, the Corporation shall, as soon as practicable thereafter, cause to

1



be issued to the holder(s) of Series A Preferred Stock that number of whole shares of Class b
Common Shares issuable upon automatic conversion of the Series A Preferred Stock as provided

herein.

(c) Redemption. In the event that the shareholders of the Corporation
do not approve at a meeting held for such purpose, the issuance of the Class B Common Shares
and either of the Global Acquisition or ME Merger associated therewith, or the Global
Shareholders do not approve, the Global Acquisition, the Corporation shall unless the period for
redemption is extended by the Board, redeem such number of shares of Series A Preferred Stock
as had not been converted, by paying on the date set for redemption, which will be no more than
sixty (60) days and not less than thirty (30) days after the sharcholders’ meeting at which such
proposals were considered (the “Redemption Date”) an amount (the “Redemption Price”) equal
to the sum of $.001 per share of Series A Preferred Stock, subject to the following terms and
conditions,

() The Corporation shall give notice (the “Redemption
Notice”) ot more than sixty (60) days and not less than thirty (30) days prior to the Redemption
Date by first class United States mail to each holder of record of shares of Series A Preferred
Stock called for redemption (the “Redemption Shares™) at his address appearing on the stock
transfer books of the Corporation.

(ii)  The Corporation may pay the Redemption Price for any
Redeemed Shares from the surplus and stated capital of the Corporation, but no such redemption
shall be made if the Corporation would thereby become insolvent or, if stated capital is used the
redemption would reduce the net access of the Corporation below the stated capital remaining
after giving effect to the cancellation of the Redeemed Shares.

(d) Voting Rights

(i) The Series A Preferred Stock shall not entitle the holder thereof
to any voting rights, except as otherwise required by Nevada Law.

O] Preemptive Rights. Holders of Series A Preferred Stock shall have
no preemptive rights.

® Liguidation Rights. Upon liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, each holder of shares of Series A Preferred
Stock of the Corporation to the holders of the Common Shares (or Class B Shares, if any) an
amount equal to 3.001 per share of Series A Preferred Stock, plus an additional amount equal to
any dividends declared but unpaid on such shares before any payments shall be made or any
assets distributed or winding up of the Corporation, the assets of the Corporation shall be
insufficient to pay the holders of shares of the Series A Preferred Stock the amount required
under the preceding sentence, then all remaining assets of the Corporation shall be distributed
ratably to holders of the shares of the Series A Preferred Stock. An amount equal to $.001 per
share, plus an additional amount equal to any dividend declared but unpaid on such Common
Shares shall then be paid ratably to the holders of the Common Shares. All assets remaining
thereafter shall then be distributed, pari passy, to all the holders of all Series A Preferred Stock
and all Common Shares.



IN WITNESS WHEREOF, the undersigned have signed this Certificate this 21* day of July,

2010, and do hereby affirm, under penalties of perjury, that the stategrepts copfained herein have
been examined by us and are true and correct. 'g\

Ira Levy %
Chief Execptive O

Steven J, ub-man

Secretary

{THIS SPACE IS INTENTIONALLY LEFT BLANK]
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1. Name of corporation:
Surge Components, lnc,

2. By resolution of the board of directors pursuant to a provision in the articles of Incorporation this
certificate establishes the following regarding the voting powers, designations, prefarences,
limitations, restrictions and relative rights of the following class or series of stock,
'Surge Coniponents, Inc., 8 corporation organized and existing under the laws of Nevada (the "Company™),
does hereby certify that, pursuant to suthority conferred upon the Board of Directors by the Articles of
Incorporation of the Company, the Board of Directors has adopted resolutions (&) authorizing the issuance
of up to 200,000 shares of Voting Redeemable Convertible Series B Preferred Stock and (b) providing for
the designations, preferences, and relative participating, optionat or other rights and the qualifications,
limitations or restrictions thereof, as follows (please see Exhibit A, attached hereto):

3. Effective date of filing: (optional)
{must not be fater than 90 days efier the Certiicats Is fled)
4. Signature: (required)

« S\

Signmture Jﬂ‘om:-r

Flling Fes: $175.00
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EXHIBIT A

CERTIFICATE OF DESIGNATION
OF VOTING REDEEMABLE CONVERTIBLE SERIES B PREFERRED STOCK OF
SURGE COMPONENTS, INC.

Surge Components, Inc. (the “Company”), a corporation organized and existing under
the laws of Nevada, does hereby certify that, pursuant to authority conferred upon the Board of
Directors of the Company by the Articles of Incorporation of the Company, the Board of
Directors of the Company has adopted resolutions (a) authorizing the issuance of up to 200,000
shares of Voting Redeemable Convertible Series B Preferred Stock, of the Company and (b)
providing for the designations, preferences and relative participating, optional or other rights,
and the qualifications, limitations or restrictions thereof, as follows:

1. Number Authorized and Designation. Of the 5,000,000 shares of preferred stock
authorized under the Articles of Incorporation, the Corporation shall have the authority to issue
200,000 shares designated as Voting Redeemable Convertible Series B Preferred Stock, §.001
par value (referred to herein as “Series B Preferred Stock”).

2. Rights, Preferences and Limitations. The relative rights, preferences and limitations of
Series B Preferred Stock are as follows:

(a) Rank The Series B Preferred Stock shall rank (i) prior to all of the
Comimon Shares, par value $.001 per share (“Common Shares”), (ii) prior to any class or series
of capital stock of the Corporation hereafter created specifically ranking by its terms junjor to
any Series B Preferred Stock of whatever subdivision (collectively with the Comimon Shares
“Junior Securities”), (iii) on party with any class or series of capital stock of the Corporation
created specifically ranking by its terms on party with the Series B Preferred Stock, including but
not limited to, the Series A Preferred Stock (“Party Securities™), in each case, as to distributed of
assets upon liquation, dissolution or winding up of the Corporation, whether voluntarily or
involuntarily (all such distributions being referred to collectively as “Distributions™).

(b) Dividends. The Series B Preferred Stock shall be entitled to share
dividends on a pro-rata basis with the Series A Preferred Stock, if and when declared. The
Series B Preferred Stock shall be paid dividends prior to payment of dividends to Common
Shareholders. If any dividends are paid on the Common Shares holders of Series B Preferred
Stock shall be entitled to participate in such payment of dividends as if their shares of Series B
Preferred Stock had been converted into Common Shares in accordance with paragraph (c)
below and, with respect to such payment of dividends on Common Shares, holders of Series B
Preferred Stock shall be entitled to payment of dividends in an amount per share (assuming such
conversion) equal to (i) the per share amount of dividends being paid on the then outstanding
Common Shares minus (ii} one tenth (1) of the amount of dividends per share on the Series B
Preferred Stock being paid at the same time as such payment of dividends on the outstanding
Common Shares.




(c) Conversion. Upon (i) the effectiveness of ME Merger (as
hereinafter defined) and (ii) either (A) the receipt by the Corporation from the Nasdaq Stock
Market, Inc. (*Nasdag™) of confirmation (the “Nasdaq Confirmation) that the conversion into
Common Shares of the outstanding shares of Series B Preferred Stock issued in connection with
the ME Merger does not require further shareholder approval under the Nasdag Marketplace
Rules or (B) shareholder approval of the conversion into Common Shares of the outstanding
shares of Series B Preferred Stock issues in connection with the ME Merger, all of issued and
outstanding shares of the Series B Preferred Stock will automatically convert into Common
Shares at a rate of ten Common Shares for every one share of Series B Preferred Stock so
converted. The term “ME Merger” shall mean the merger of MailEncrypt.com, Inc., a California
corporation (“ME™), into Mail, Acquisition Corporation (“MAC”), pursuant to the Merger
Agreement and Plan of Reorganization dated as of November 6, 2000 (the “ME Merger
Agreement”) among the Corporation, MAC, ME and the shareholders of ME.

@@ Redemption. In the event that (i) on or before December 31, 2000,
the Corporation shall not have received the Nasdaq Confirmation or (ii) on or before June 30,
2001, the shareholders of the Corporation do not approve the conversion into Common Shares of
the outstanding shares of Series B Preferred Stock issued in connection with the ME Merger, and
provided that the holders of the Series B Preferred Stock have not exercised their rights pursuant
to Article 9 of the ME Merger Agreement, the Corporation shall, unless the period for
redemption is extended by the Board of Directors of the Corporation, redeem the outstanding
shares of Series B Preferred Stock by paying on the date set for redemption, which will be no
more than sixty days and not less than thirty days from December 15, 2001 (the “Redemption
Date”), an amount (the “Redemption Price™) equal to the sum of $.001 per share of Series B
Preferred Stock, subject to the following terms and conditions.

() The Corporation shall give notice (the “Redemption
Notice™” not more than sixty days and not less than thirty days prior to the Redemption
Datc by first class United States mail to each holder of record of shares of Series B
Preferred Stock called for redemption (the “Redeemed Shares™) at his address appearing
on the stock transfer books of the Corporation, and

(iiy  The Corporation may pay the Redemption Price for any
Redeemed Shares from the surplus and stated capital of the Corporation, but no such
redemption shall be made if the Corporation would thereby become insolvent or, if stated
capital is used, the redemption would reduce the net assets of the Corporation below the
states capital remaining after giving effect to the cancellation of the Redeerned Shares.

{e) Voting Rights.

() In addition to any other rights provided for herein or by law
the holders of Series B Preferred Stock shall be entitled to vote, together with the holders
‘of Common Shares as one class, on all matters as to which holders of Common Shares
shall be entitled to vote in the same manner and with the same effect as such holders on
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Common Shares. In any such vote, each share of Series B Preferred Stock shall entitle
the holder thereof to five and four-tenths votes per share of Series B Preferred Stock,
calculated to the nearest whole number.

(i)  So long as at least 36,428 shares of Series B Preferred
Stock remains outstanding, the consent of the holders of two-thirds of the then
outstanding Series B Preferred Stock, voting as one class, either expressed in writing or at
a meeting called for that purpose, shall be necessary to permit, effect or validate the
creation and issuance of any series of preferred stock or other security of the Corporation
which is senior as to Distributions to the Series B Preferred Stock.

(ili)S o long as at least 36,428 shares of Series B Preferred
Stock remains outstanding, the consent of two-thirds of the holders of the then
outstanding Series B Preferred Stock, voting as one class, either expressed in writing or at
a meeting called for that purpose, shall be necessary to repeal, amend or otherwise
change this Certificate of Designation, in a manner which would alter or change the
powers, preferences, rights, privileges, restrictions and conditions of the Series B
Preferred Stock so as to adversely affect the Series B Preferred Stock.

(iv) In the event that the holders of the Series B Stock are
required to vote as a class on any other matter, the affirmative vote of holders of not Jess
than fifty percent (50%) of the ouistanding of Series B Preferred Stock shall be required
to approve each such matter to be voted upon, and if any matter is approved by such
requisite percentage of holders of Series B Preferred Stock, such matter shall bind all
holders of Series B Preferred Stock.

4] Preemptive Rights.  Holders of Series B Preferred Stock shall
have no preemptive rights.

(g)  Liguidation Rights.  Upon liquidation, dissolution, or winding up
of the Corporation, whether voluntary or involuntary, each holder of shares of Series B
Preferred Stock shall be entitled to receive, immediately after any distribution of
securities required by the Corporation’s Certificate of Incorporation, in preference to any
distributions of any of the assets or surplus funds of the Corporation to the holders of the
Common Shares and pari passu with any distribution of Parity Securities an amount equal
10 $.001 per share of Series B Preferred Stock, plus an additional amount equal to any
dividends declared but unpaid on such shares before any payments shall be made or any
assets distributed to holders of any class of Common Shares. If upon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation
shall be insufficient to pay the holders of shares of the Series B Preferred Stock the
amount required under the preceding sentence, then &ll remaining assels of the
Corporation shall be distributed ratably to holders of the shares of the Series B Preferred
Stock. An amount equal to $.001 per share plus an additional amount equal io any
dividend declared but unpaid on such Common Shares shall then be paid ratably to the
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holders of the Common Shares. All assets remaining thereafter shall then be distributed
pari passu, to all the holders of the Series A Preferred Stock. Series B Preferred Stick (on
the basis as if all outstanding shares of Series B Preferred Stock had been converted into
Common Shares in accordance with paragraph (c) above) and all Common Shares.

[THIS SPACE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the undersigned have signed this Certificate this 21 day of July,
2010, and do hereby affirm, under penalties of perjury, that the stat ts congained herein have
been examined by us and are true and correct.

Steven 1.
Secretary

[THIS SPACE IS INTENTIONALLY LEFT BLANK]
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1. Name of corporation:

Surge Components, Inc,

2. By resolution of the board of directors pursuant to a provision in the articles of incorporation this
certificate establishes the following regarding the voting powers, designations, preferences,
limitations, restrictions and relative sights of the following class or series of stock.

Surge Components, Inc., a corperation organized and existing under the laws of Nevada (the "Company”),
does hereby certify that, pursuent to authority conferred upon the Board of Directors by the Articles of
Incorparstion of the Company, the Board of Directors has adopted resolutions (a) authorizing the issuance
of up to 100,000 shares of Non-Voting Redesmable Convertible Scries C Preferred Stock and (b) providing
Tor the designations, preferences, and relative participsting, optionaf or other rights and the qualifications,
Jimitations or restrictions thereof, as follows (please see Exhibit A, attached hereto):

3. Effective date of filing: (optional) ]
{must not be tater than S0 days afler the ceriificate i filed)
4. Signature: (required)

« g
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Flling Fee: $175.00

IMPORTANT: Failure to includa any of the above information and submit with the proper fees may cause this fling to be rejected.
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EXHIBIT A

CERTIFICATE OF DESIGNATION
‘OF NON-VOTING REDEEMABLE CONVERTIBLE SERIES C PREFERRED STOCK
or
SURGE COMPONENTS, INC.

Surge Components, Inc. (the “Company’), a corporation organized and existing under
the laws of Nevada, does hereby certify that, pursuant to authority conferred upon the Board of
Directors of the Company by the Articles of Incorporation of the Company, the Board of
Directors of the Company has adopted resolutions {a) authorizing the issuance of up to 100,000
shares of Non-Voting Redeemable Convertible Series C Preferred Stock, of the Company and (b)
providing for the designations, preferences and relative participating, optional or other rights,
and the qualifications, limitations or restrictions thereof, as follows:

1. Number_Authorized and Designation. Of the 5,000,000 shares of preferred stock
authorized under the Articles of Incorporation, the Corporation shall have the authority to issue
100,000 shares dssignated as Non-Voting Redeemable Convertible Series C Preferred Stock,
$.001 par value (referred to herein as “Series C Preferred Stock™).

2. Rights. Preferences and Limitations. The relative rights, preferences and limitations of
Series C Preferred Stock are as follows:

(a) Rank. The Series C Preferred Stock shall rank (i) senior to the common
stock, par value $.001 per share (the “Common Stock™), of the Corporation, (ii) senior to
any class or series of capital stock of the Corporation hereafter created specifically
ranking by its terms junior to any Series C Preferred Stock of whatever subdivision, (iii)
except as specifically provided in this Section 2, on parity with any class or series of
capital stock of the Corporation created specifically ranking by its terms on parity with
the Series C Preferred Stock, including but not limited to, the Series A Preferred Stock
and Series B Preferred Stock, in each case, as to distributions of assets upon liguidation,
dissolution or winding up of the Corporation, whether voluntarily or involuntarily.

{b) Dividends

(i) The dividend rate on the shares of Series C Preferred Stock shall
be $.50 per share per annum. Such dividends shall be cumulative and accrue on
each share of Series C Preferred Stock from April 15, 2001 and shall be payable
in chase if when and as declared by the Board of Directors on June 30, and
December 31, of each year, commencing with June 30, 2001, Each such dividend
shall be paid to the holders of record of shares of the Series C Preferred Stock as
they appear on the stock register of the Corporation on such record date, not
exceeding 30 days not less than ten days preceding the payment date thereof, as
shall be fixed by the Board of Directors of the Corporation or a duly authorized




commitice thereof,

(iiy ~ When dividends are not paid in full or declared in full and sums set
“ apart for the payment thereof upon the Series C Preferred Stock and any other
Preferred Stock ranking on a parity as to dividends with the Series C Preferred
Stock, all dividends declared upon shares of Series C Preferred Stock and any
other Preferred Stock ranking on a parity as to dividends shall be declared pro
rata so that in all cases the amount of dividends declared per share on the Series C
Preferred Stock and such other Preferred Stock shall bear to each other the same
ratio that accumulated dividends per share, including dividends accrued or in
arrears on the shares of Series C Preferred Stock and such other Preferred Stock
bear to each other. Except is provided in the preceding sentence, unless full
cumulative dividends on the Series C Preferred Stock have been paid, or declared
in full and sums set apart for the payment thereof, no dividends shall be declared
or paid or set aside for payment or other distribution made upon the Common
Stock or any other stock of the Corporation ranking junior to or on a parity with
the Series C Preferred Stock as to dividends or liquidation rights, nor shall any
Common Stock or any other stock of the Corporation ranking junior to or on a
parity with the Series C Preferred Stock as to dividends or upon liguidation be
redeemed, purchased, exchanged or otherwise acquired for any consideration (or
any payment made to or available for a sinking fund for the redemption of any
shares of such stock) by the Corporation or any subsidiary (except by conversion
into or exchange for stock of the Corporation ranking junior to the Series C
Preferred Stock as to dividends and liquidation rights).

(iifl  n the event that the outstanding shares of Series C Preferred Stock
are converted into shares of Common Stock pursuant to paragraph 2(c) on or
before April 15, 2001, the holders of Series C Preferred Stock shall not be entitled
to any declaration or payment of dividends pursuvant to this paragraph 2(b).

(c) Conversion.  Upon (i) the receipt by the Corporation from The Nasdaq
Stock Market, Inc. (“Nasdag™) of confirmation (the “Nasdag Confirmation™) that the
conversion into shares of Common Stock of the outstanding shares of Series C Preferred
Stock issued pursuant to the terms of the Investment Banking Agreement, dated as on
November 14, 2000 (the “Investment Banking Agreement™), between the Corporation
and Equilink Capital partners, LLC, does not require shareholder approval under the
Nasdaq Marketplace Rules of (ii) shareholder approval of the conversion into Common
Stock of the outstanding shares of Series C Preferred Stock issued pursuant to the terms
of the Investment Banking Agreement, all of the issued and outstanding shares of the
Series C Preferred Stock will automatically convert into shares of Common Stock at a
rate of ten Common Shares for every one share of Series C Preferred Stock so converted.

(d) Redemption. In the event that (i) on or before December 31, 2000, the
Corporation shall not have received the Nasdag Confirmation on or before June 30, 2001,
the shareholders of the Corporation do not approve the conversion into shares of
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Common Stock of the outstanding shares of Series C Preferred Stock issued pursuant to
the terms of the Investment Banking Agreement, upon the affirmative vote by the holders
of a majority of the then outstanding shares of Series C Preferred Stock, the Corporation
shall, unless the period for redemption is extended by the Board of Directors of the
Corporation, redeem the outstanding shares of Series C Preferred Stock by paying on the
date set for redemption, which will be no more than sixty days and not less than thirty
days from April 16, 2001 (the “Redemption Date”), an amount (the “Redemption Price”)
equal to the sum of $500 per share of Series C Preferred Stock, subject to the following
terms and conditions.

(i) The Corporation shall give notice (the “Redemption Notice”) not
more than sixty days and not less than thirty days prior to the Redemption Date by
first class United States mail to each holder of record of shares of Series C
Preferred Stock called for redemption (the “Redemption Shares”) at such holder’s
address appearing on the stock transfer books of the Corporation, and

(i)  The Corporation may pay the Redemption Price for any Redeemed
Shares from the surplus and stated capital of the Corporation, but no such
redemption shall be made if the Corporation would thereby become insolvent or,
is stated capital is used, the redemption would reduce the net assets of the
Corporation below the stated capital remaining after giving effect to the
cancellation of the Redeemed Shares.

{© Voting Rights

(i) Except to the extent provided for in this paragraph 2(e) or by law,
the holders of Series C Preferred Stock shall not be entitled to vote on any
matters.

(i) So long as at least 15,200 shares of Series C Preferred Stock
remains outstanding, the consent of the holders of two-thirds of the then
outstanding, Series C Preferred Stock, voting as one class, either expressed in
writing or at a meeting called for that purpose, shall be necessary to permit, effect
or validate the creation and issuance of any series of preferred stock or other
security of the Corporation which is senior as to payment of dividends to the
Series C Preferred Stock.,

(iii)S o long as at least 15,200 shares of Series C Preferred Stock
remains outstanding, the consent of two-thirds of the holders of the then
outstanding Series C Preferred Stock, voting as one class, either expressed in
writing or at a meeting called for that purpose, shall be necessary to repeal, amend
or otherwise change this Certificate of Designation in a manner which would alter
or change the powers, preferences, rights, privileges, restrictions and conditions of
the Series C Preferred Stock so as to adversely affect the Series C Preferred
Stock.



(iv)  In the event that the holders of the Series C stock are required to
vote as a class on any other matter, the affirmative vote of holders of not less than
fifty percent of the outstanding of Series C Preferred Stock shall be required to
approve ¢tach such matter to be voted upon, and if any matter is approved by such
requisite percentage of holders of Series C Preferred Stock, such matter shall bind
all holders of Series C Preferred Stock.

63} Preemptive Rights.  Holders of Series C Preferred Stock shall have no
preemptive rights.

() Liquidation Rights. On the event of any voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, the holders of shares of Series
C Preferred Stock shall be entitled to receive out of the remaining assets of the
Corporation available for distribution to shareholders, before any distribution of assets is
made to holders of Common Stock or any other class or series of stock of the Corporation
ranking junior to the Series C Preferred Stock, liquidating distributions in an amount
equal to $5.00 per share plus an amount equal to all accrued and unpaid dividends on
each such share up to the date fixed for such distribution. If upon any voluntary or
involuntary liquidation dissolution or winding up of the Corporation, the amounts
payable with respect to the Series C Preferred Stock and any other shares of stock of the
Corporation ranking {as to any such distribution) on a parity with the Series C Preferred
Stock are not paid in full, holders of the Series C Preferred Stock and of such other shares
of stock will share ratably in any such distribution of assets of the Corporation in
proportion to the full respective preferential amounts to which they are entitled. Afer
payment of the full amount of the liquidating distribution to which they are entitled, the
holders of shares of Series C Preferred Stock will not be entitled to any further
participation in any distribution of assets by the Corporation.

For purposes of this paragraph 2(g), a distribution of assets in any dissolution,
winding up, liquidation or reorganization shall not inciude (i) any consolidation or
merger of the Corporation with or into any other corporation, (ii) any dissolution,
liquidation, winding up or reorganization or the Corporation immediately followed by
reincorporation of another corporation or (iii) a sale of other disposition of all
substantiaily all of the Corporation’s assets to another corporation; provided that, in each
such case, effective provision is made in the certificate of incorporation of the resulting
and surviving corporation or otherwise for the protection of the rights of the holders of
shares of Series C Preferred Stock.



IN WITNESS WHEREOF, the undersigned have signed this Certificate this 21* day of July,
2010, and do hereby affirm, under penalties of perjury, that the statepmpts copfained herein have
been examined by us and are true and correct, E i/‘gé

Ira chyV

Steven J. Lubman
Secretary
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