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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO

Tender Offer Statement under Section 14(d)(1) or 13(e)(1)
Of the Securities Exchange Act of 1934

SURGE COMPONENTS, INC.
(Name of Subject Company (Issuer) and Filing Person (Offeror))

Common Stock, $0.001 par value per share
(Title of Class of Securities)

868908104
(CUSIP Number of Class of Securities)

IraLevy
Surge Components, Inc.
95 East Jefryn Blvd.
Deer Park, New York 11729
(631) 595-1818
(Name, address and telephone number of person authorized to receive notices and communications on behalf of thefiling persons)

with a copy to:

Barry |. Grossman, Esqg.
David Selengut, Esg.
Joshua N. Englard, Esqg.
Ellenoff Grossman & ScholeLLP
1345 Avenue of Americas, 11th Floor
New York, New York 10105
(212) 370-1300
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CALCULATION OF FILING FEE

Transaction Valuation* Amount of Filing Fee**
$7,150,000 $828.69
* Estimated for purposes of calculating the filing fee only. The amount assumes the purchase of 5,000,000 shares of the outstanding common stock,

$0.001 par value per share, of Surge Components, Inc. at aprice of $1.43 per share in cash.

*x The amount of thefiling fee, cal culated in accordance with Rule 0-11 under the Securities Exchange Act of 1934, as amended, equals $115.90 per
million dollars of the value of the transaction.

O Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of itsfiling.

Amount Previously Paid: Not Applicable Filing Party: Not Applicable
Form or Registration No.: Not Applicable Date Filed: Not Applicable
O Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
a third-party tender offer subject to Rule 14d-1.
X issuer tender offer subject to Rule 13e-4.
O going-private transaction subject to Rule 13e-3.
a amendment to Schedule 13D under Rule 13d-2.
Check the following box if the filing is afinal amendment reporting the results of the tender offer: [
If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

O Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
0 Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
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This Tender Offer Statement on Schedule TO (“Schedule TO") is being filed by Surge Components, Inc., a Nevada corporation (“ Surge” or the
“Company”), pursuant to Rule 13e—4 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), in connection with the Company’s offer
to purchase for cash up to 5,000,000 shares of its common stock, $0.001 par value per share (the “ Shares’), at aprice of $1.43 per Share, net to the seller in
cash, less any applicable withholding taxes and without interest, upon the terms and subject to the conditions described in the Offer to Purchase, dated
February 3, 2017 (the “ Offer to Purchase”), a copy of which isfiled herewith as Exhibit (a)(1)(A), and the related Letter of Transmittal, a copy of whichis
filed herewith as Exhibit (a)(1)(B), which together, as they may be amended or supplemented from time to time, constitute the tender offer. This Schedule TO
isbeing filed in accordance with Rule 13e—4(c)(2) under the Exchange Act.

All information in the Offer to Purchase and the related Letter of Transmittal is hereby expressly incorporated by reference in answer to al itemsin
this Schedule TO, and as more particularly set forth below.

ITEM 1. Summary Term Sheet.
The information set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” isincorporated herein by reference.
ITEM 2. Subject Company I nformation.

(&) The name of the issuer is Surge Components, Inc. The address of the Company’s principa executive officesis 95 East Jefryn Boulevard, Deer
Park, NY 11729. The Company’s telephone number is (631) 595-1818.

(b) This Schedule TO relates to the Shares of Surge. As of February 2, 2017, there were 10,224,431 issued and outstanding shares (and 352,000
shares reserved for issuance upon exercise of all outstanding stock options). The information set forth on the cover page of the Offer to Purchase, in the section
of the Offer to Purchase titled “Introduction” and in Section 11 (“Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions;
Transactions and Arrangements Concerning the Shares”) of the Offer to Purchase isincorporated herein by reference.

(c) Theinformation set forth in Section 8 (“Price Range of Shares; Dividends”) of the Offer to Purchase isincorporated herein by reference.
ITEM 3. Identity and Background of Filing Person.

(a) Surge Components, Inc. isthe filing person and issuer. The information set forth in Item 2(a) isincorporated herein by reference. The information
set forth in Section 11 (“Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions; Transactions and Arrangements Concerning
the Shares”) of the Offer to Purchase is incorporated herein by reference.

ITEM 4. Terms of the Transaction.

(8(1)(i) The information set forth in the sections of the Offer to Purchase titled “ Summary Term Sheet” and “Introduction,” and in Section 1
(“Aggregate Purchase Price for Shares; Priority of Purchase; Proration™) of the Offer to Purchase is incorporated herein by reference.

(8)(1)(ii) Theinformation set forth in the sections of the Offer to Purchase titled “ Summary Term Sheet” and “Introduction,” and in Section 1
(“Aggregate Purchase Price for Shares; Priority of Purchase; Proration™), Section 5 (“Purchase of Shares and Payment of Purchase Price”) and Section 9
(“ Source and Amount of Funds”) of the Offer to Purchase is incorporated herein by reference.

(&(1)(iit) Theinformation set forth in the sections of the Offer to Purchase titled “ Summary Term Sheet” and “Introduction,” and in Section 1
(“ Aggregate Purchase Price for Shares; Priority of Purchase; Proration”), Section 3 (“Procedures for Tendering Shares’) and Section 15 (“Extension of the
Tender Offer; Termination; Amendment”) of the Offer to Purchase is incorporated herein by reference.
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(a)(2)(iv) Not applicable.

(8(1)(v) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 15 (“Extension of the Tender
Offer; Termination; Amendment”) of the Offer to Purchase is incorporated herein by reference.

(8(1)(vi) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 4 (“Withdrawal Rights”) of
the Offer to Purchase is incorporated herein by reference.

(8(1)(vii) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 3 (“ Procedures for Tendering
Shares’) and Section 4 (“Withdrawal Rights”) of the Offer to Purchase isincorporated herein by reference.

(8)(1)(viii) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 3 (“Procedures for
Tendering Shares”) and Section 5 (“Purchase of Shares and Payment of Purchase Price”) of the Offer to Purchase is incorporated herein by reference.

(8)(1)(ix) The information set forth in the sections of the Offer to Purchase titled “ Summary Term Sheet” and “Introduction” and in Section 1
(“Aggregate Purchase Price for Shares; Priority of Purchase; Proration™) and Section 5 (“ Purchase of Shares and Payment of Purchase Price”) of the Offer to
Purchase isincorporated herein by reference.

(8(1)(x) The information set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 2 (“Purpose of the Tender
Offer; Certain Effects of the Tender Offer”) of the Offer to Purchase is incorporated herein by reference.

(&(1)(xi) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 2 (“ Purpose of the Tender
Offer; Certain Effects of the Tender Offer”) of the Offer to Purchase isincorporated herein by reference.

(&(1)(xii) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 3 (“ Procedures for Tendering
Shares’) and Section 13 (“United States Federal Income Tax Conseguences’) of the Offer to Purchase isincorporated herein by reference.

(8)(2)(i—vii) Not applicable.

(b) The information set forth in Section 2 (“ Purpose of the Tender Offer; Certain Effects of the Tender Offer”) and Section 11 (“Interests of Directors,
Executive Officers and Affiliates; Recent Securities Transactions; Transactions and Arrangements Concerning the Shares’) of the Offer to Purchaseis
incorporated herein by reference.

ITEM 5. Past Contacts, Transactions, Negotiations and Agreements.

(e) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 11 (“Interests of Directors,
Executive Officers and Affiliates; Recent Securities Transactions; Transactions and Arrangements Concerning the Shares”) of the Offer to Purchaseis
incorporated herein by reference.

ITEM 6. Purposes of the Transaction and Plans or Proposals.

(a) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 2 (“Purpose of the Tender Offer;
Certain Effects of the Tender Offer”) of the Offer to Purchase isincorporated herein by reference.
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(b) The information set forth in Section 2 (“ Purpose of the Tender Offer; Certain Effects of the Tender Offer”) of the Offer to Purchase is
incorporated herein by reference.

(c)(1-10) Theinformation set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and “Introduction” and in Section 2
(“Purpose of the Tender Offer; Certain Effects of the Tender Offer”), Section 9 (“ Source and Amount of Funds”), Section 10 (“Certain Information
Concerning Surge”) and Section 11 (“Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions; Transactions and Arrangements
Concerning the Shares”) of the Offer to Purchase is incorporated herein by reference.

ITEM 7. Source and Amount of Funds or Other Consideration.

(@), (b) and (d) The information set forth in the section of the Offer to Purchase titled “ Summary Term Sheet” and in Section 9 (“ Source and Amount
of Funds") of the Offer to Purchase isincorporated herein by reference.

ITEM 8. Interest in Securities of the Subject Company.

(8 and (b) The information set forth in Section 11 (“Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions;
Transactions and Arrangements Concerning the Shares”) of the Offer to Purchase is incorporated herein by reference.

ITEM 9. Persons/Assets, Retained, Employed, Compensated or Used.

(a) Theinformation set forth in the section of the Offer to Purchase titled “Introduction” and in Section 16 (“Fees and Expenses; Information Agent;
Depositary”) of the Offer to Purchase is incorporated herein by reference.

ITEM 10. Financial Statements.

() and (b) Not applicable. In accordance with the instructions to Item 10 of Schedule TO, the financial statements are not considered material
because: (1) the consideration offered consists solely of cash; (2) the tender offer is not subject to any financing condition; and (3) Surge is a public reporting
company under Section 13(a) or 15(d) of the Exchange Act that files reports electronically on EDGAR.

ITEM 11. Additional I nformation.

(8)(1) Theinformation set forth in Section 11 (“Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions; Transactions
and Arrangements Concerning the Shares”) of the Offer to Purchase isincorporated herein by reference.

(8)(2) Theinformation set forth in Section 2 (“ Purpose of the Tender Offer; Certain Effects of the Tender Offer”) and Section 12 (“Certain Legal
Matters; Regulatory Approvals’) of the Offer to Purchase is incorporated herein by reference.

(8)(3) Not applicable.

(3)(4) Not applicable.

(8)(5) None.

(c) Theinformation set forth in the Offer to Purchase and the related L etter of Transmittal, copies of which are filed as Exhibits (a)(1)(A) and (8)(1)(B)
hereto, respectively, as each may be amended or supplemented from time to time, is incorporated herein by reference. The Company will amend this Schedule
TO to include documents that the Company may file with the SEC after the date of the Offer to Purchase pursuant to Sections 13(a), 13(c) or 14 of the

Exchange Act and prior to the expiration of the tender offer to the extent required by Rule 13e-4(d)(2) promulgated under the Exchange Act. The information
contained in all of the exhibitsreferred to in Item 12 below is incorporated herein by reference.
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ITEM 12. Exhibits.

Exhibit
Number Description

(@(1)(A) Offer to Purchase, dated February 3, 2017.
(&(1)(B) Letter of Transmittal.
(&(1)(C) Notice of Guaranteed Delivery.
(@)(1)(D) Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees.
(&(1)(E) Letter to Clients for use by Brokers, Dealers, Banks, Trust Companies and Other Nominees.
@(5) Press Release issued by the Company on February 3, 2017.
d)(@) Settlement Agreement, dated as of December 22, 2016, by and among Surge Components, Inc., IraLevy, Steven J. Lubman, Alan Plafker,
Lawrence Chariton, Gary Jacobs and Martin Novick, and Messrs. Michael D. Tofias and Bradley P. Rexroad (incorporated by reference to
Exhibit 10.1 to Form 8-K filed on December 23, 2016).

d)(2) Surge Components, Inc. 2010 Incentive Stock Plan (incorporated by reference to Exhibit 10.20 to Amendment No. 2 to Form 10 filed on
November 5, 2010).

d)(®3) Surge Components, Inc. 2015 Equity Incentive Plan (incorporated by reference to Exhibit 10.8 to Form 10-K filed on February 26, 2016).

(d)(4) Rights Agreement, dated as of October 7, 2016, between the Company and Continental Stock Transfer & Trust Company (incorporated by
reference to Exhibit 4.1 to Form 8-K filed on October 7, 2016).

(d)(5) Certificate of Designation of Series D Preferred Stock of the Company (incorporated by reference to Exhibit 3.1 to Form 8-K filed on October 7,
2016).

ITEM 13. Information Required by Schedule 13E-3.

Not applicable.
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SIGNATURES
After due inquiry and to the best of my knowledge and belief, | certify that the information set forth in this statement is true, complete and correct.
SURGE COMPONENTS, INC.

By: /dlIraLevy

Name: IraLevy
Title:  Chief Executive Officer and Chief Financial Officer

Date: February 3, 2017
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EXHIBIT INDEX

Exhibit
Number Description
(&(1)(A) Offer to Purchase, dated February 3, 2017.
(&(1)(B) Letter of Transmittal.
(&(1)(C) Notice of Guaranteed Delivery.
(@)(1)(D) Letter to Brokers, Dealers, Banks, Trust Companies and Other Nominees.
(&(1)(E) Letter to Clients for use by Brokers, Dealers, Banks, Trust Companies and Other Nominees.
@(5) Press Release issued by the Company on February 3, 2017.
d)(@) Settlement Agreement, dated as of December 22, 2016, by and among Surge Components, Inc., IraLevy, Steven J. Lubman, Alan Plafker,
Lawrence Chariton, Gary Jacobs and Martin Novick, and Messrs. Michael D. Tofias and Bradley P. Rexroad (incorporated by reference to
Exhibit 10.1 to Form 8-K filed on December 23, 2016).
d)(2) Surge Components, Inc. 2010 Incentive Stock Plan (incorporated by reference to Exhibit 10.20 to Amendment No. 2 to Form 10 filed on
November 5, 2010).
d)(®3) Surge Components, Inc. 2015 Equity Incentive Plan (incorporated by reference to Exhibit 10.8 to Form 10-K filed on February 26, 2016).
(d)(4) Rights Agreement, dated as of October 7, 2016, between the Company and Continental Stock Transfer & Trust Company (incorporated by
reference to Exhibit 4.1 to Form 8-K filed on October 7, 2016).
(d)(5) Certificate of Designation of Series D Preferred Stock of the Company (incorporated by reference to Exhibit 3.1 to Form 8-K filed on October 7,

2016).
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Exhibit 99.(a)(1)(A)

OFFER TO PURCHASE FOR CASH
BY
SURGE COMPONENTS, INC.
OF UP TO 5,000,000 SHARES OF ITSCOMMON STOCK
AT A PURCHASE PRICE OF $1.43 PER SHARE

THE TENDER OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59 P.M., NEW YORK
CITY TIME, ON MARCH 3, 2017, UNLESSTHE TENDER OFFER ISEXTENDED.

Surge Components, Inc. (“Surge,” “we,” “us’ or “our”) is offering to purchase up to 5,000,000 shares of
its common stock, $0.001 par value per share, at a price of $1.43 per share, net to the seller in cash, less any
applicable withholding taxes and without interest, upon the terms and subject to the conditions set forth in this
Offer to Purchase and the related L etter of Transmittal, which together, as they may be amended and
supplemented from time to time, constitute the “tender offer.” Unless the context otherwise requires, al
references to “shares’ shall refer to the shares of common stock, $0.001 par value per share, of Surge.

Only shares properly tendered and not properly withdrawn pursuant to the tender offer will be purchased,
upon the terms and subject to the conditions of the tender offer. However, because of the “odd lot” priority,
proration and conditional tender provisions described in this Offer to Purchase, all of the shares tendered may
not be purchased if more than the number of shares we seek are properly tendered. Shares tendered but not
purchased pursuant to the tender offer will be returned at our expense promptly after the expiration date. See
Section 1. We reserve theright, in our sole discretion, to purchase more than 5,000,000 shares in the tender
offer, subject to applicable law.

THE TENDER OFFER ISNOT CONDITIONED UPON OBTAINING FINANCING OR ANY
MINIMUM NUMBER OF SHARESBEING TENDERED. THE TENDER OFFER IS, HOWEVER,
SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.

Our shares are quoted and traded on the OTC Pink Market under the symbol “SPRS.” On February 2,
2017, the last trading day prior to the announcement and commencement of the tender offer, the last sale price
of our shares reported on the OTC Pink Market was $1.35 per share. YOU ARE URGED TO OBTAIN
CURRENT MARKET QUOTATIONS FOR THE SHARES BEFORE DECIDING WHETHER TO
TENDER YOUR SHARES. SEE SECTION 8.

OUR BOARD OF DIRECTORSHAS APPROVED THE TENDER OFFER. HOWEVER,
NEITHER SURGE, OUR BOARD OF DIRECTORS, THE DEPOSITARY NOR THE INFORMATION
AGENT MAKESANY RECOMMENDATION TO YOU ASTO WHETHER TO TENDER OR
REFRAIN FROM TENDERING ANY SHARES. YOU SHOULD CAREFULLY EVALUATE ALL
INFORMATION IN THISOFFER TO PURCHASE AND THE RELATED LETTER OF
TRANSMITTAL, SHOULD CONSULT WITH YOUR OWN FINANCIAL AND TAX ADVISORS,
AND SHOULD MAKE YOUR OWN DECISIONSABOUT WHETHER TO TENDER SHARES, AND,
IF SO, HOW MANY SHARESTO TENDER.

Questions and requests for assistance may be directed to Morrow Sodali LLC, the Information Agent for
the tender offer, at its address and tel ephone number set forth on the back cover page of this Offer to Purchase.
Requests for additional copies of this Offer to Purchase, the Letter of Transmittal or the Notice of Guaranteed
Delivery, or any document incorporated herein by reference, may be directed to the Information Agent.

Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of thistransaction or passed upon the meritsor fairness of such transaction or passed
upon the adequacy or accuracy of the information contained in this Offer to Purchase. Any
representation to the contrary isa criminal offense.

February 3, 2017
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IMPORTANT

If you wish to tender al or any part of your shares, you should either (1)(a) complete and sign the Letter
of Transmittal, or afacsimile of it, according to the instructions in the L etter of Transmittal and mail or deliver
it, together with any required signature guarantee and any other required documents, to Continental Stock
Transfer & Trust Company, the Depositary for the tender offer, and mail or deliver the share certificates to the
Depositary together with any other documents required by the Letter of Transmittal, or (b) tender the shares
according to the procedure for book-entry transfer described in Section 3, or (2) request a broker, dealer,
commercial bank, trust company or other nominee to effect the transaction for you. If your shares are registered
in the name of a broker, dealer, commercia bank, trust company or other nominee, you should contact that
person if you desire to tender your shares. If you desire to tender shares pursuant to the tender offer and the
certificates for your shares are not immediately available or you cannot deliver certificates for your shares and
all other required documents to the Depositary before the expiration of the tender offer, or your shares cannot be
delivered before the expiration of the tender offer under the procedure for book-entry transfer, you must tender
your shares according to the guaranteed delivery procedure described in Section 3.

The tender offer does not constitute an offer to buy or the solicitation of an offer to sell securitiesin any
jurisdiction in which such offer or solicitation would not be in compliance with the laws of the jurisdiction,
provided that Surge will comply with the requirements of Rule 13e-4(f)(8) of the Securities Exchange Act of
1934, as amended.

Y ou should only rely on the information contained in this Offer to Purchase and the Letter of Transmittal.
We have not authorized any person to make any recommendation on our behalf as to whether you should tender
or refrain from tendering your sharesin the tender offer. We have not authorized any person to give any
information or to make any representation in connection with the tender offer other than those contained in this
Offer to Purchase or in the Letter of Transmittal. If given or made, any recommendation or any such
information or representation must not be relied upon as having been authorized by us, the Information Agent or
the Depositary.
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SUMMARY TERM SHEET

We are providing this summary term sheet for your convenience. It highlights the most material
information in this Offer to Purchase, but you should understand that it does not describe all of the details of
the tender offer to the same extent described in this Offer to Purchase. We urge you to read the entire Offer to
Purchase and the related Letter of Transmittal because they contain the full details of the tender offer. We have
included references to the sections of this Offer to Purchase where you will find a more complete discussion.

Who is offering to pur chase my shares?

Surge Components, Inc., which we refer to as“Surge,” “we,” “us’ or “our,” is offering to purchase shares of its
common stock, $0.001 par value per share, in atender offer.

What will the purchase price for the shares be and what will be the form of payment?

We are offering to purchase your shares at a price of $1.43 per share. If your shares are purchased in the tender
offer, you will be paid the purchase price in cash, less any applicable withholding taxes and without interest,
promptly after the expiration of the tender offer. Under no circumstances will we pay interest on the purchase
price, even if there is adelay in making payment. See Sections 1 and 5.

How many shareswill Surge purchase?

We are offering to purchase 5,000,000 shares validly tendered in the tender offer, or such fewer number of
shares as are properly tendered and not properly withdrawn prior to the expiration date. 5,000,000 shares
represents approximately 49% of our outstanding common stock as of February 2, 2017. As of February 2,
2017, we had 10,224,431 issued and outstanding shares (and 352,000 shares reserved for issuance upon exercise
of all outstanding stock options). See Section 11. The tender offer is not conditioned on any minimum number
of shares being tendered. See Section 7.

Why is Surge making the tender offer?

On December 22, 2016, Surge entered into a settlement agreement (the “ Settlement Agreement”) with two of its
stockholders, Bradley P. Rexroad and Michael D. Tofias (the “ Stockholders’). Pursuant to the Settlement
Agreement, Surge agreed, among other things, to: (i) commence this tender offer and complete it by March 15,
2017, (ii) hold its annual meeting of stockholders for fiscal year 2015 on January 5, 2017 and its annual meeting
of stockholders for fiscal year 2016 by December 29, 2017, (iii) declassify its board of directors on arolling
basis by June 30, 2017, (iv) change its state of incorporation from the State of Nevada to the State of Delaware
by June 30, 2017, and (v) not grant any non-cash compensation to Surge’s current officers and directors until
December 23, 2017. The Stockhol ders agreed to tender al of the shares of common stock of Surge beneficially
owned by each of them in this tender offer, subject to limited exceptions provided in the Settlement Agreement.
As of February 2, 2017, Mr. Rexroad beneficially owns 680,569 shares of common stock and Mr. Tofias
beneficially owns 1,568,123 shares of common stock. Pursuant to the Settlement Agreement, our current
directors and executive officers have agreed not to participate in the tender offer. The Settlement Agreement
also resolved in full certain litigation filed by the Stockholdersin Nevada.

Thistender offer will also provide Surge’ s other stockholders with an opportunity to tender all or a portion of
their shares and, thereby, receive areturn of some or al of their investment if they so elect. Based on an
evaluation of Surge's operations, financial condition, capital needs, regulatory requirements, strategy and
expectations for the future, our management and board of directors believe that it is appropriate at thistime to
offer to repurchase shares pursuant to the tender offer. See Section 2.

We also believe that the tender offer provides shareholders with an opportunity to obtain liquidity with respect
to al or aportion of their shares without the potential disruption to the share price that can result from market
sales. Theliquidity of the trading market in our sharesis currently limited as aresult of our relatively small
market capitalization, our relatively concentrated ownership by major shareholders and the long-term nature of
our business, and trading in our shares will likely continue to be relatively illiquid for the foreseeable future.
See Section 2.




sctoi0217ex99aia_surge.htm Form Type: EX-99.(a)(1)(A) Page 5
Edgar Agents LLC SURGE COMPONENTS, INC. 02/03/2017 03:04 PM

The tender offer also provides our shareholders with an efficient way to sell their shares without incurring
brokerage commissions, solicitation fees or stock transfer taxes associated with open market sales. Furthermore,
“odd lot holders,” as defined in Section 1, who hold shares registered in their names and tender their shares
directly to the Depositary and whose shares are purchased in the tender offer will avoid any odd lot discounts
that might otherwise be applicable to sales of their shares. See Sections 1 and 2.

In addition, if Surge completes the tender offer, shareholders who choose not to tender will own, and
shareholders who retain an equity interest in Surge as aresult of a partial or conditional tender of shares may
own, agreater percentage ownership of our outstanding shares to the extent we purchase shares in the tender
offer. However, following consummation of the tender offer, shareholders retaining an equity interest in Surge
may also face reduced trading liquidity. See Section 2.

How will Surge pay for the shares?

Assuming we purchase 5,000,000 shares in the tender offer, approximately $7,150,000 will be required to
purchase such shares. We expect to fund the share purchases in the tender offer, and to pay related fees and
expenses, from our current assets, including cash and cash equivalents. We are a so negotiating with a bank for
aline of credit of up to $3.0 million for working capital. See Sections 7 and 9.

How long do | haveto tender my shares?

Y ou may tender your shares until the tender offer expires. The tender offer will expire on March 3, 2017 at
11:59 p.m., New Y ork City time, unless we extend it. If abroker, dealer, commercial bank, trust company or
other nominee holds your shares, it islikely that they will have an earlier deadline for you to act to instruct them
to accept the tender offer on your behalf. We urge you to immediately contact your broker, dealer, commercial
bank, trust company or other nominee to find out their deadline. See Section 1.

We may choose to extend the tender offer for any reason, subject to applicable laws. We cannot assure you,
however, that we will extend the tender offer or, if we extend it, for how long. If we extend the tender offer, we
will delay the acceptance of any shares that have been tendered. See Section 15.

How will | be notified if Surge extendsthe tender offer?

We will issue a press release by no later than 9:00 am., New Y ork City time, on the business day after the
previously scheduled expiration date if we decide to extend the tender offer. See Section 15.

What will happen if | do not tender my shares?

Upon the completion of the tender offer, non-tendering shareholders will realize a proportionate increase in
their relative ownership interest in us and thusin our future earnings and assets, subject to our right to issue
additional shares of common stock and other equity securitiesin the future. See Section 2.

Arethereany conditionsto thetender offer?

Yes. Our obligation to accept and pay for your tendered shares depends upon a number of conditions, which
must be satisfied or waived by us on or prior to the expiration date, including:

. No legal action shall have been proposed, instituted or pending by a governmental authority of
competent jurisdiction that challenges or otherwise relates to the tender offer.

. No governmental authority of competent jurisdiction has enacted, issued or entered any restraining
order, injunction or similar order or legal restraint that enjoins or otherwise prohibits the
consummation of the tender offer.

. We shall have obtained al governmental or regulatory consents and approvals necessary in order to
consummate the tender offer.

See Section 7 for additional information.
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How do | tender my shares?

To tender your shares, prior to 11:59 p.m., New Y ork City time, on March 3, 2017 (unless the tender offer is
extended):

. you must deliver your share certificate(s) and a properly completed and duly executed L etter of
Transmittal to the Depositary at one of its addresses appearing on the back cover page of this Offer
to Purchase;

. the Depositary must receive a confirmation of receipt of your shares by book-entry transfer and a
properly completed and duly executed L etter of Transmittal or “agent’s message’; or

. you must comply with the guaranteed delivery procedure.

If your shares are held through a broker, dealer, commercial bank or other nominee, you must
request such broker, dealer, commercial bank or other nominee to effect the transaction for you. Y ou may aso
contact the Information Agent for assistance. See Section 3 and the instructions to the L etter of Transmittal.

How do holders of vested stock optionsfor shares participatein thetender offer?

Options to purchase shares cannot be tendered in the tender offer. If you hold vested but unexercised options,
you may exercise such optionsin accordance with the terms of our share-based compensation plans and Surge’'s
policies and practices, and tender the shares received upon such exercise in accordance with the tender offer.
Exercises of options cannot be revoked even if some or all of the shares received upon the exercise thereof and
tendered in the tender offer are not purchased pursuant to the tender offer for any reason. Y ou should evaluate
this Offer to Purchase carefully to determine if participation would be advantageous to you based on your stock
option exercise prices and the expiration date of your options and the provisions for pro rata purchases by
Surge. We strongly encourage optionholders to discuss the tender offer with their own financial or tax advisor.

Please be advised that it is the optionholder’ s responsibility to tender sharesin the tender offer to the extent
such holder wants to participate and it may be difficult to secure delivery of shares issued pursuant to vested
stock optionsin atime period sufficient to allow tender of those shares prior to the expiration date. Accordingly,
we suggest that you exercise your vested options and satisfy the exercise price for such sharesin accordance
with the terms of the related stock option plan and option agreement and Surge policies and practices at |least
four business days prior to the expiration date. See Section 3.

May | tender only a portion of the sharesthat | hold?

Yes. You do not have to tender all or any minimum amount of the shares that you own to participate in the
tender offer.

Oncel havetendered sharesin thetender offer, can | withdraw my tender?

Y ou may withdraw any shares you have tendered at any time before 11:59 p.m., New Y ork City time, on March
3, 2017, unless we extend the tender offer, in which case you may withdraw tendered shares until the tender
offer, as so extended, expires. If we have not accepted for payment the shares you have tendered to us, you may
also withdraw your shares after March 31, 2017. See Section 4.

How do | withdraw shares| previously tendered?

You must deliver, on atimely basis, awritten or facsimile notice of your withdrawal to the Depositary at one of
its addresses appearing on the back cover page of this Offer to Purchase. Y our notice of withdrawal must
specify your name, the number of sharesto be withdrawn and the name of the registered holder of these shares.
Some additional reguirements apply if the share certificates to be withdrawn have been delivered to the
Depositary or if your shares have been tendered under the procedure for book-entry transfer set forth in Section
3. If you have tendered shares by giving instructions to a bank, broker, dealer, trust company or other nominee,
you must instruct that person to arrange for withdrawal of your shares. See Section 4.
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Has Surge or itsBoard of Directorsadopted a position on the tender offer?

Our Board of Directors has approved the tender offer. However, neither we nor our Board of Directors makes
any recommendation to you as to whether you should tender or refrain from tendering your shares. Y ou must
make your own decision as to whether to tender your shares and, if so, how many shares to tender. See Section
2. In doing so, you should read carefully the information in this Offer to Purchase and in the Letter of
Transmittal.

Will Surge'sdirectorsand executive officerstender sharesin the tender offer?

Pursuant to the Settlement Agreement, our current directors and executive officers have agreed not to
participate in the tender offer. We are not aware of any of our other affiliates that intend to tender any sharesin
the tender offer. See Section 11.

Following the tender offer, will Surge continue asa public company?

While we are currently eligible for deregistration under the Exchange Act since we have less than 300
stockholders of record, we have no present intention of discontinuing being a public company. Our purchase of
sharesin the tender offer will not cause us to be eligible for deregistration under the Exchange Act.

What happensif more than 5,000,000 sharesaretendered in the tender offer?
I1f more than 5,000,000 shares are tendered in the tender offer, we will purchase shares in the following order:

. first, from al holders of “odd lots’ of less than 100 shares who properly tender al of their shares
and do not properly withdraw them before the expiration date;

. second, after purchasing the shares from the “odd lot” holders, from all other shareholders who
properly tender shares and who do not properly withdraw them before the expiration date, on a pro
rata basis, subject to the conditional tender provisions described in Section 6, with appropriate
adjustments to avoid purchases of fractional shares until we have purchased 5,000,000 shares (or
such greater number of shares aswe may elect to purchase, subject to applicable law); and

. third, only if necessary to permit us to purchase 5,000,000 shares (or such greater number of shares
aswe may elect to purchase, subject to applicable law), from holders who have tendered shares
subject to the condition that a specified minimum number of the holder’s shares be purchased if any
shares are purchased in the tender offer as described in Section 6 (for which the condition was not
initially satisfied) and not properly withdrawn before the expiration date by random lot, to the
extent feasible. To be eligible for purchase by random lot, shareholders whose shares are
conditionally tendered must have tendered all of their shares. Therefore, all of the shares that you
tender on a conditional basis in the tender offer may not be purchased. See Section 1.

When will Surge pay for the shares| tender?

We intend to announce the final results of the tender offer and to pay the purchase price, net to you in cash, less
any applicable withholding taxes and without interest, for the shares we accept for payment within four business
days after the expiration of the tender offer. See Sections 1 and 5.

What isthe recent market price of my Surge shares?

On February 2, 2017, the last trading day prior to the announcement and commencement of the tender offer, the
last sale price for our shares reported on the OTC Pink Market was $1.35 per share. Y ou are urged to obtain
current market quotations for the shares before deciding whether to tender your shares. See Section 8.

Does Surgeintend to repurchase any sharesother than pursuant to thetender offer during or after the
tender offer?

Rule 13e-4(f) under the Exchange Act prohibits us from purchasing any shares, other than in the tender offer,
until at least ten business days have elapsed after the expiration date. Accordingly, any additional purchases
outside the tender offer may not be consummated until at least ten business days have elapsed after the
expiration date.
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In November 2015, Surge’s board of directors authorized a program to repurchase up to $500,000 of Surge’s
common stock under its Stock Repurchase Program (as defined in Section 2). The Stock Repurchase Program
does not obligate Surge to acquire any specific number of shares. Under the Stock Repurchase Program, shares
may be repurchased in privately negotiated and/or open market transactions, including under plans complying
with Rule 10b5-1 under the Exchange Act. Pursuant to such authority and pursuant to Rule 10b-18 under the
Exchange Act, atotal of approximately $48,000 had been expended in the Stock Repurchase Program from its
inception. In January 2017, Surge terminated the Stock Repurchase Program.

After completing the tender offer, we may consider from time to time various means of returning additional
cash to shareholders, including open market purchases, tender offers, privately negotiated transactions and/or
accelerated share repurchases after taking into account our results of operations, financial position and capital
requirements, general business conditions, legal, tax and regulatory constraints or restrictions, any contractual
restrictions and other factors we deem relevant. However, there can be no assurance that we will pursue any
such actions. See Section 2.

Will | haveto pay brokerage commissionsif | tender my shares?

If you are aregistered shareholder and you tender your shares directly to the Depositary, you will not incur any
brokerage commissions. If you hold shares through a broker or bank, we urge you to consult your broker or
bank to determine whether transaction costs are applicable. See Sections 1 and 3.

What arethe U.S. federal income tax consequencesif | tender my shares?

If you are aU.S. Holder (as defined in Section 13), the receipt of cash for your tendered shares generally will be
treated for United States federal income tax purposes either as (a) a sale or exchange eligible for capital gain or
loss treatment or (b) adistribution. See Section 13. If you are aNon-U.S. Holder (as defined in Section 13), the
payment of cash for your tendered shares may be subject to United States federal income tax withholding at a
30% rate unless one of certain exemptions applies. See Sections 3 and 13.

Will | haveto pay any stock transfer tax if | tender my shares?

We will pay all stock transfer taxes unless payment is made to, or if shares not tendered or accepted for
payment are to be registered in the name of, someone other than the registered holder, or tendered certificates
are registered in the name of someone other than the person signing the letter of transmittal. See Section 5.

Towhom can | talk if | have questions?

The Information Agent can help answer your questions. The Information Agent is Morrow Sodali LLC. Its
contact information is set forth on the back cover page of this Offer to Purchase.

8
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CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

This document may contain or incorporate by reference forward-looking statements. These statements
concern expectations, beliefs, projections, plans and strategies, anticipated events or trends and similar
expressions concerning matters that are not historical facts, and may include the words “believes,” “plans,”
“intends,” “expects,” “anticipates,” “forecasts,” “hopes,” “should,” “estimates’ or words of similar meaning.
Specifically, this document and the documents incorporated by reference in this document, including Surge’s
Annua Report on Form 10-K for the fiscal year ended November 30, 2015 and Surge’s Quarterly Reports on
Form 10-Q for the quarterly periods ended February 29, May 31, 2016 and August 31, 2016 and contain
forward-looking statements regarding:

. our expectations concerning our future results of operations and financial position, business strategy
and plans and objectives of management for future operations;

. our expectation regarding our liquidity or ability to satisfy our working capital needs;
. our future financia performance following the tender offer; and
. the likelihood of achieving the benefits of the tender offer.

These forward-looking statements reflect our current views about future events and are subject to risks,
uncertainties and assumptions. We wish to caution readers that certain important factors may have affected and
could in the future affect our actual results and could cause actual results to differ significantly from those
expressed in any forward-looking statement. The most important factors that could prevent us from achieving
our goals, and cause the assumptions underlying forward-looking statements and the actual results to differ
materially from those expressed in or implied by those forward-looking statements include, but are not limited
to, those risk factors and disclosures set forth in our Form 10-K for the year ended November 30, 2015,
subsequent Form 10-Qs and other current reports.

For further information on factors that could cause actual results to materially differ from expectations,
please see our publicly available SEC filings, including our Form 10-K for the fiscal year ended November 30,
2015 and, in particular, the discussion of “Risk Factors’ set forth therein. Surge does not update any of its
forward-looking statements except as required by law.
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INTRODUCTION

TotheHoldersof our Shares:

Surge Components, Inc., a Nevada corporation (“Surge,” “we,” “us’ or “our”), is offering to purchase up
to 5,000,000 shares of its common stock, $0.001 par value per share, at a price of $1.43 per share, net to the
seller in cash, less any applicable withholding taxes and without interest, upon the terms and subject to the
conditions set forth in this Offer to Purchase and the related L etter of Transmittal, which, as amended and
supplemented from time to time, together constitute the “tender offer.” Unless the context otherwise requires,
all references to “shares’ shall refer to the shares of common stock, $0.001 par value per share, of Surge.

Only shares properly tendered and not properly withdrawn pursuant to the tender offer will be purchased,
upon the terms and subject to the conditions of the tender offer. However, because of the “odd lot” priority,
proration and conditional tender provisions described in this Offer to Purchase, all of the shares tendered may
not be purchased if more than the number of shares Surge seeks are properly tendered. Shares tendered but not
purchased pursuant to the tender offer will be returned at Surge’ s expense promptly after the expiration date.
See Section 1. Surge reserves theright, in its sole discretion, to purchase more than 5,000,000 shares in the
tender offer, subject to applicable law.

The tender offer will expire at 11:59 p.m., New Y ork City time, on March 3, 2017, unless the tender offer
is extended.

THE TENDER OFFER ISNOT CONDITIONED UPON OBTAINING FINANCING OR ANY
MINIMUM NUMBER OF SHARESBEING TENDERED. THE TENDER OFFER IS, HOWEVER,
SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.

OUR BOARD OF DIRECTORSHAS APPROVED THE TENDER OFFER. HOWEVER,
NEITHER SURGE, OUR BOARD OF DIRECTORS, THE DEPOSITARY NOR THE INFORMATION
AGENT MAKESANY RECOMMENDATION TO ANY SHAREHOLDER ASTO WHETHER TO
TENDER OR REFRAIN FROM TENDERING ANY SHARES. SURGE HASNOT AUTHORIZED
ANY PERSON TO MAKE ANY RECOMMENDATION. SHAREHOLDERS SHOULD CAREFULLY
EVALUATE ALL INFORMATION IN THISOFFER TO PURCHASE AND THE RELATED LETTER
OF TRANSMITTAL, SHOULD CONSULT THEIR OWN FINANCIAL AND TAX ADVISORS, AND
SHOULD MAKE THEIR OWN DECISIONSABOUT WHETHER TO TENDER SHARES, AND, IF
SO, HOW MANY SHARES TO TENDER.

Pursuant to the Settlement Agreement, our current directors and executive officers have agreed not to
participate in the tender offer. We are not aware of any of our other affiliates that intend to tender any sharesin
the tender offer. The Stockholders (as defined below) will tender all of the shares of common stock of Surge
that they hold beneficially or of record in the tender offer, subject to limited exceptions.

The equity ownership of our directors, executive officers and affiliates who do not tender their sharesin
the tender offer, and the equity ownership of other shareholders who do not tender their shares pursuant to the
tender offer, will proportionately increase as a percentage of our issued and outstanding shares to the extent we
purchase shares in the tender offer.

The purchase price will be paid net to the tendering shareholder in cash, less any applicable withholding
taxes and without interest, for all the shares purchased. Tendering shareholders who hold shares registered in
their own name and who tender their shares directly to the Depositary will not be obligated to pay brokerage
commissions, solicitation fees or, subject to Instruction 6 of the Letter of Transmittal, stock transfer taxes on the
purchase of sharesin the tender offer. Shareholders holding shares in a brokerage account or otherwise through
brokers, dealers, commercial banks, trust companies or other nominees are urged to consult their brokers or
such other nominees to determine whether transaction costs may apply if shareholders tender shares through
such brokers or other nominees and not directly to the Depositary. See Sections 3 and 13 regarding certain tax
consequences of the tender offer.

Also, any tendering shareholder or other payee who fails to complete, sign and return to the Depositary
the Internal Revenue Service (“1RS’) Form W-9 included with the Letter of Transmittal (or such other IRS form
as may be applicable) may be subject to United States federal income tax backup withholding (at arate of 28%
of the gross proceeds), unless such holder establishes that such holder is within the class of personsthat is
exempt from backup withholding, such as corporations and Non-U.S. Holders (as defined in Section 13).
Certain U.S. Holders (including,
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among others, corporations) are not subject to these backup withholding requirements. In addition, in order for a
Non-U.S. Holder (as defined in Section 13) to avoid backup withholding, the Non-U.S. Holder must submit a
statement (generally, an applicable IRS Form W-8), signed under penalties of perjury and attesting to that
holder’ s exempt status, or other acceptable certification. Such statements can be obtained from the Depositary
or from the IRS' s website. See Section 3. Also see Section 13 regarding United States federal income tax
consequences of the tender offer.

Asof February 2, 2017, we had 10,224,431 issued and outstanding shares (and 352,000 shares reserved
for issuance upon exercise of all outstanding stock options). The 5,000,000 shares that Surgeis offering to
purchase represent approximately 49% of the shares outstanding on February 2, 2017. On February 2, 2017, the
last trading day before the announcement and commencement of the tender offer, the last reported sale price of
the shares on the OTC Pink Market was $1.35 per share. Shareholdersare urged to obtain current market
quotationsfor their sharesbefore deciding whether to tender shares pursuant to thetender offer. See
Section 8.

This Offer to Purchase and the Letter of Transmittal contain important information that you
should read car efully before you make any decision regarding the tender offer.

11




sctoi0217ex99aia_surge.htm Form Type: EX-99.(a)(1)(A) Page 12

Edgar Agents LLC SURGE COMPONENTS, INC. 02/03/2017 03:04 PM

THE TENDER OFFER

1. Aggregate Purchase Pricefor Shares; Priority of Purchase; Proration.

General. Upon the terms and subject to the conditions of the tender offer, Surge will purchase
5,000,000 shares, or such fewer number of shares as are properly tendered and not properly withdrawn in
accordance with Section 4, before the scheduled expiration date of the tender offer, at a price of $1.43 per
share, net to the seller in cash, less any applicable withholding taxes and without interest.

The term “expiration date” means 11:59 p.m., New Y ork City time, on March 3, 2017, unless and until
Surge, inits sole discretion, shall have extended the period of time during which the tender offer will remain
open, in which event the term “expiration date” shall refer to the latest time and date at which the tender offer,
as so extended by Surge, shall expire. See Section 15 for adescription of Surge’ sright to extend, delay,
terminate or amend the tender offer. In accordance with the rules of the SEC, Surge may, and Surge expressly
reserves the right to, purchase pursuant to the tender offer an additional number of shares not to exceed 2% of
the outstanding shares without amending or extending the tender offer. See Section 15. In the event of an over-
subscription of the tender offer as described below, shares tendered will be subject to proration, except for odd
lots. Except as described herein, withdrawal rights expire on the expiration date.

If (1)(a) Surge increases or decreases the price to be paid for shares, (b) Surge increases the number of
shares being sought in the tender offer and the increase exceeds 2% of the outstanding shares, or (c) Surge
decreases the number of shares being sought, and (2) the tender offer is scheduled to expire at any time earlier
than the expiration of a period ending on the tenth business day from, and including, the date that notice of any
increase or decrease isfirst published, sent or given in the manner specified in Section 15, the tender offer will
be extended until the expiration of ten business days from the date that notice of any increase or decreaseis first
published. For the purposes of the tender offer, a“business day” means any day other than a Saturday, Sunday
or U.S. federal holiday and consists of the time period from 12:01 am. through 12:00 Midnight, New Y ork City
time.

This tender offer is not conditioned upon obtaining financing or any minimum number of shares being
tendered. The tender offer is, however, subject to other conditions. See Section 7.

Only shares properly tendered and not properly withdrawn will be purchased, upon the terms and subject
to the conditions of the tender offer. However, because of the odd lot priority, proration and conditional tender
provisions of the tender offer, all of the shares tendered will not be purchased if more than the number of shares
Surge seeks are properly tendered. All shares tendered and not purchased pursuant to the tender offer, including
shares not purchased because of proration or conditional tenders, will be returned at Surge’s expense promptly
after the expiration date. Shareholders also can specify the order in which the specified portions will be
purchased in the event that, as a result of the proration provisions or otherwise, some but not al of the tendered
shares are purchased pursuant to the tender offer. In the event a shareholder does not designate the order and
fewer than all shares are purchased due to proration, the order of shares purchased will be selected by the

Depositary.

If the number of shares properly tendered and not properly withdrawn prior to the expiration date is fewer
than or equal to 5,000,000 shares, or such greater number of shares as Surge may elect to purchase, subject to
applicable law, Surge will, upon the terms and subject to the conditions of the tender offer, purchase all such
shares.

Priority of Purchases. Upon the terms and subject to the conditions of the tender offer, if greater than
5,000,000 shares, or such greater number of shares as Surge may elect to purchase, subject to applicable law,
have been properly tendered and not properly withdrawn prior to the expiration date, Surge will purchase
properly tendered shares on the basis set forth below:

(1) First, Surgewill purchase all shares properly tendered and not properly withdrawn prior to the
expiration date by any odd lot holder (as defined below) who:

(8 tendersall shares owned beneficially or of record by that odd lot holder (tenders of fewer than
all the shares owned by that odd lot holder will not qualify for this preference); and

(b) completesthe section entitled “Odd Lots’ in the Letter of Transmittal and, if applicable, in the
Notice of Guaranteed Delivery.
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(2)  Second, after the purchase of al of the shares tendered by odd lot holders, subject to the conditional
tender provisions described in Section 6, Surge will purchase all other shares properly tendered and
not properly withdrawn prior to the expiration date, on a pro rata basis, with appropriate
adjustments to avoid purchases of fractional shares, until Surge has purchased 5,000,000 shares (or
such greater number of shares as Surge may elect to purchase, subject to applicable law).

(3) Third, only if necessary to permit Surge to purchase 5,000,000 shares (or such greater number of
shares as Surge may elect to purchase, subject to applicable law), Surge will purchase shares
conditionally tendered (for which the condition was not initially satisfied) and not properly
withdrawn prior to the expiration date, by random lot, to the extent feasible. To be eligible for
purchase by random lot, shareholders whose shares are conditionally tendered must have tendered
all of their shares.

Asaresult of the foregoing priorities applicable to the purchase of shares tendered, it is possible that
fewer than all shares tendered by a shareholder will be purchased or that, if atender is conditioned upon the
purchase of a specified number of shares, none of those shares will be purchased.

Odd Lots. For purposes of the tender offer, the term “odd lots” shall mean al shares properly tendered
prior to the expiration date and not properly withdrawn by any person referred to as an “odd lot holder” who
owns beneficially or of record an aggregate of fewer than 100 shares and so certifies in the appropriate place on
the Letter of Transmittal and, if applicable, on the Notice of Guaranteed Delivery. To qualify for this
preference, an odd lot holder must tender all shares owned beneficially or of record by the odd ot holder in
accordance with the procedures described in Section 3. As set forth above, odd lots will be accepted for
payment before proration, if any, of the purchase of other tendered shares. This preferenceis not available to
partial tenders or to beneficial or record holders of an aggregate of 100 or more shares, even if these holders
have share certificates representing fewer than 100 shares. By accepting the tender offer, an odd lot holder who
holds sharesin its name and tenders its shares directly to the Depositary would not only avoid the payment of
brokerage commissions, but also would avoid any applicable odd lot discounts in asale of the odd lot holder’s
shares. Any odd |ot holder wishing to tender all of its shares pursuant to the tender offer should complete the
section entitled “Odd Lots” in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery.

Proration. If proration of tendered sharesis required, Surge will determine the proration factor as soon
as practicable following the expiration date. Subject to adjustment to avoid the purchase of fractional shares,
proration for each shareholder tendering shares, other than odd ot holders, shall be based on the ratio of the
number of shares properly tendered and not properly withdrawn by the shareholder to the total number of shares
properly tendered and not properly withdrawn by all shareholders, other than odd lot holders, subject to
conditional tenders.

Because of the difficulty in determining the number of shares properly tendered, including shares
tendered by the guaranteed delivery procedure, as described in Section 3, and not properly withdrawn, and
because of the odd |ot procedure described above and the conditional tender procedure described in Section 6,
Surge does not expect that it will be able to announce the final proration factor or commence payment for any
shares purchased pursuant to the tender offer until approximately four business days after the expiration date.
The preliminary results of any proration will be announced by press release promptly after the expiration date.
Shareholders may obtain preliminary proration information from the Information Agent and may be able to
obtain thisinformation from their brokers.

Asdescribed in Section 13, the number of shares that Surge will purchase from a shareholder pursuant to
the tender offer may affect the U.S. federal income tax consequences to that shareholder and, therefore, may be
relevant to that shareholder’s decision whether or not to tender shares and whether or not to condition any
tender upon the purchase of a minimum number of shares held by such shareholder. The Letter of Transmittal
affords each shareholder who tenders shares registered in such shareholder’ s name directly to the Depositary the
opportunity to designate the order of priority in which shares tendered are to be purchased in the event of
proration as well as the ability to condition such tender on a minimum number of shares being purchased. See
Section 6.

This Offer to Purchase and the Letter of Transmittal will be mailed to record holders of shares and will be
furnished to brokers, dealers, commercial banks, trust companies and other nominee shareholders and similar
persons whose names, or the names of whose nominees, appear on Surge’ s shareholder list or, if applicable, that
are listed as participants in a clearing agency’ s security position listing for subsequent transmittal to beneficial
owners of shares.
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2. Purpose of the Tender Offer; Certain Effects of the Tender Offer.

Purpose of the Tender Offer. On December 22, 2016, Surge entered into a settlement agreement (the
“ Settlement Agreement”) with two of its stockholders, Bradley P. Rexroad and Michael D. Tofias (the
“Stockholders”). Pursuant to the Settlement Agreement, Surge agreed, among other things, to: (i) commence
thistender offer and complete it by March 15, 2017, (ii) hold its annual meeting of stockholders for fiscal year
2015 on January 5, 2017 and its annual meeting of stockholders for fiscal year 2016 by December 29, 2017, (iii)
declassify its board of directors on arolling basis by June 30, 2017, (iv) change its state of incorporation from
the State of Nevada to the State of Delaware by June 30, 2017, and (v) not grant any non-cash compensation to
Surge' s current officers and directors until December 23, 2017. The Stockholders agreed to tender al of the
shares of common stock of Surge beneficially owned by each of them in this tender offer, subject to limited
exceptions provided in the Settlement Agreement. As of February 2, 2017, Mr. Rexroad beneficially owns
680,569 shares of common stock and Mr. Tofias beneficially owns 1,568,123 shares of common stock. Pursuant
to the Settlement Agreement, our current directors and executive officers have agreed not to participate in the
tender offer. The Settlement Agreement also resolved in full certain litigation filed by the Stockholdersin
Nevada. See Section 12.

This tender offer will also provide Surge’s other stockholders with an opportunity to tender al or a
portion of their shares and, thereby, receive areturn of some or all of their investment if they so elect. Based on
an evaluation of Surge's operations, financial condition, capital needs, regulatory requirements, strategy and
expectations for the future, our management and board of directors believe that it is appropriate at thistime to
offer to repurchase shares pursuant to the tender offer.

We aso believe that the tender offer provides shareholders with an opportunity to obtain liquidity with
respect to all or aportion of their shares without the potential disruption to the share price that can result from
market sales. The liquidity of the trading market in our sharesis currently limited as aresult of our relatively
small market capitalization, our relatively concentrated ownership by major shareholders and the long-term
nature of our business, and trading in our shares will likely continue to be relatively illiquid for the foreseeable
future.

The tender offer also provides certain shareholders with an efficient way to sell their shares without
incurring brokers' fees or commissions. Where shares are tendered by the registered owner of those shares
directly to the Depositary, the sale of those shares in the tender offer will permit the seller to avoid the usua
transaction costs associated with open market transactions. Shareholders holding shares in a brokerage account
or otherwise through brokers may be subject to transaction costs. Furthermore, odd lot holders who hold shares
registered in their names and tender their shares directly to the Depositary and whose shares are purchased in
the tender offer will avoid not only the payment of brokerage commissions but also any odd lot discounts that
might be applicable to sales of their shares.

In addition, if Surge completes the tender offer, shareholders who choose not to tender will own, and
shareholders who retain an equity interest in Surge as aresult of a partial or conditional tender of shares may
own, agreater percentage ownership of our outstanding shares to the extent we purchase shares in the tender
offer. However, following consummation of the tender offer, shareholders retaining an equity interest in Surge
may also face reduced trading liquidity.

Potential Benefits of the Tender Offer. We believe the tender offer will provide benefits to us and our
shareholders, including the following:

. we believe the tender offer will provide our shareholders with an opportunity to obtain liquidity with
respect to all or portion of their shares, without potential disruption to the share price and the usual
transaction costs associated with market sales; and

. upon the completion of the tender offer, non-tendering shareholders will realize a proportionate
increase in their relative ownership interest in Surge.

Potential Risks and Disadvantages of the Tender Offer. The tender offer also presents some potential
risks and disadvantages to us and our continuing shareholders, including the following:

. as aresult of the tender offer, our ability to engage in significant cash acquisitions will be reduced.
There can be no assurance that we will be able to raise debt or equity financing in the future;
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. the tender offer will reduce our “public float” (the number of shares owned by non-&ffiliate
shareholders and available for trading in the securities markets). There can be no assurance that this
reduction in our public float will not result in lower stock prices or reduced liquidity in the trading
market for our shares following completion of the tender offer; and

. if certain large shareholders (other than the Stockholders) do not participate in the tender offer, it
will further concentrate their ownership of Surge. Additionally, pursuant to the Settlement
Agreement, our current directors and executive officers have agreed not tender their sharesin the
tender offer. Consequently, the equity ownership of such directors and executive officers would
proportionately increase as a percentage of our issued and outstanding shares to the extent we
purchase shares in the tender offer. Concentrated ownership may limit the ability of our
shareholders to influence corporate matters and may also have the effect of delaying, preventing or
defeating a change of control.

OUR BOARD OF DIRECTORSHASAUTHORIZED USTO MAKE THE TENDER OFFER.
HOWEVER, NONE OF SURGE, THE MEMBERS OF OUR BOARD OF DIRECTORS, THE
INFORMATION AGENT OR THE DEPOSITARY MAKESANY RECOMMENDATION TO YOU AS
TOWHETHER TO TENDER OR REFRAIN FROM TENDERING YOUR SHARES. YOU MUST
MAKE YOUR OWN DECISION ASTO WHETHER TO TENDER YOUR SHARESAND, IF SO,
HOW MANY SHARESTO TENDER. PRIOR TO MAKING ANY DECISION WITH RESPECT TO
THE TENDER OFFER, YOU SHOULD READ CAREFULLY THE INFORMATION IN THIS OFFER
TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING THE
PURPOSES AND EFFECTS OF THE TENDER OFFER. SEE SECTION 2. YOU SHOULD DISCUSS
WHETHER TO TENDER YOUR SHARESWITH YOUR BROKER, IF ANY, OR OTHER
FINANCIAL OR TAX ADVISOR.

Certain Effects of the Tender Offer. The purchase of sharesin the tender offer will reduce the number
of shares that might otherwise trade publicly and is likely to reduce the number of Surge shareholders. As of
February 2, 2017, we had 10,224,431 issued and outstanding shares (and 352,000 shares reserved for issuance
upon exercise of all outstanding stock options). Assuming Surge acquires 5,000,000 shares in the tender offer,
approximately 5,224,431 shares will be outstanding immediately after the tender offer. This may reduce the
volume of trading in the shares and make it more difficult to buy or sell significant amounts of the shares
without materially affecting the market price.

Shareholders who choose not to tender will own, and shareholders who retain an equity interest in Surge
asaresult of apartial or conditional tender of shares may own, a greater percentage ownership of our
outstanding shares to the extent we purchase sharesin the tender offer. These shareholders will aso bear the
attendant risks and rewards associated with owning the equity securities of Surge, including risks resulting from
our purchase of shares. We can give no assurance, however, that we will not issue additional shares (or reissue
shares held in treasury) or other equity interests in the future.

In addition, following consummation of the tender offer, shareholders retaining an equity interest in Surge
may also face reduced trading liquidity. Shareholders may be able to sell non-tendered sharesin the future, on
the OTC Pink Market or otherwise, at a net price which may be significantly higher or lower than $1.43 per
share. We can give no assurance, however, as to the price at which a shareholder may be able to sell the shares
in the future.

The accounting for our purchase of sharesin the tender offer will result in areduction of our stockholders’
equity in an amount equal to the aggregate purchase price of the shares we purchase, plus related fees and
expenses, and a corresponding reduction in cash and cash equivalents and investments.

Shares we acquire pursuant to the tender offer will be held in treasury or become authorized and unissued
shares and will be available for us to issue without further shareholder action (except as required by applicable
law) for purposes including, without limitation, acquisitions, raising additional capital and the satisfaction of
obligations under existing or future employee benefit or compensation programs or stock plans or compensation
programs for directors.

The shares are currently “margin securities” under the rules of the Board of Governors of the Federal
Reserve System (the “Federal Reserve Board”). This classification has the effect, anong other things, of
allowing brokers to extend credit to their customers using the shares as collateral. We believe that, following the
purchase of shares under the tender offer, the shares remaining outstanding will continue to be margin securities
for purposes of the Federal Reserve Board's margin rules and regulations.
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The shares are registered under the Exchange Act, which requires, among other things, that we furnish
certain information to our shareholders and the SEC and comply with the SEC’s proxy rules in connection with
meetings of our shareholders.

While we are currently eligible for deregistration under the Exchange Act since we have less than 300
stockholders of record, we have no present intention of discontinuing being a public company. Our purchase of
sharesin the tender offer will not cause us to be eligible for deregistration under the Exchange Act.

Rule 13e—4 of the Exchange Act prohibits us and our affiliates from purchasing any shares, or other
securities convertible into or exercisable for shares, other than pursuant to the tender offer, until at least 10
business days following the expiration date, except pursuant to certain limited exemptions provided in Rule
13e4.

Sections 78.378 to 78.3793, inclusive, of the Nevada Revised Statutes (the “ Control Share Acquisition
Statute”) contain provisions which limit the vating rights of “control shares’ acquired in an “acquisition” of a
“controlling interest” in an “issuing corporation” unless the articles of incorporation or bylaws of the
corporation in effect on the 10" day following the acquisition of a controlling interest by an acquiring person
provide that the provisions of those sections do not apply to the corporation or to an acquisition of a controlling
interest specifically by types of existing or future stockholders, whether or not identified. Surge’s articles of
incorporation and bylaws do not contain any provision to “opt-out” of the Control Share Acquisition Statute.

Under the Control Share Acquisition Statute, any person directly or indirectly acquiring a“controlling
interest” in an “issuing corporation” obtains only those voting rights with respect to shares purchased within the
ninety (90) day period leading up to the attainment of “control” status as are approved by the disinterested
stockholders of the corporation. An “issuing corporation” is a corporation organized in Nevada which has 200
or more stockholders of record, at least 100 of whom have addresses in Nevada appearing on the stock ledger of
the corporation, and which does business in Nevada directly or through an affiliated corporation. A “controlling
interest” is deemed to be the direct or indirect power to exercise at least 20% of the voting power of the
stockholdersin the election of directors. An “acquisition” means, with certain exceptions, the direct or indirect
acquisition of acontrolling interest.

The Control Share Acquisition Statute specifies three thresholds: (i) one-fifth or more but less than one-
third, (ii) one-third or more but less than a mgjority, or (iii) amajority or more, of al the voting power of the
corporation in the election of directors. Once an acquirer crosses one of these thresholds, the shares acquired in
such offer or acquisition and those shares acquired within the preceding ninety (90) days become “control
shares’ and such control shares are deprived of the right to vote until amajority of the disinterested
stockholders restore the right. The Control Share Acquisition Statute also provides that in the event control
shares are granted full voting rights and the acquiring person has acquired control shares with amajority or
more of al the voting power, any stockholder who did not vote in favor of granting voting rights to the control
shares may exercise dissenter’ s rights and obtain payment for the fair value of his or her shares.

We believe that a stockholder whose percentage ownership of Surge were to rise above 20% solely
because of the reduction in Surge’ s outstanding stock resulting from the purchase of shares by Surgein the
tender offer would not be considered an “acquisition” of a*“controlling interest” and, therefore, would not
trigger the application of the Control Share Acquisition Statute; athough, if Surgeisindeed considered to be an
“issuing corporation”, any subsequent acquisition of shares by such stockholder would. Stockholders are urged
to consult their own legal advisers with respect to the applicability and effects of the Control Share Acquisition
Statute in light of each stockholder’ s specific circumstances.

Other Plans.  On December 22, 2016, Surge and the Stockholders entered into the Settlement
Agreement, pursuant to which Surge agreed to conduct this tender offer and the Stockholders have agreed to
tender al of the shares of our common stock beneficially owned by each of them in this tender offer aslong as
the tender offer is completed no later than March 15, 2017 (subject to limited exceptions and the satisfaction of
customary closing conditions and reasonable best efforts standards, as set forth in the Settlement Agreement).
Additionally, pursuant to the Settlement Agreement, (i) the parties have agreed to engage in good faith
discussions to identify one new, mutually acceptable independent director to join Surge's board of directors as a
Class C director and any board committees, (ii) Surge has agreed to hold its annual meeting of stockholders for
fiscal year 2015 on January 5, 2017 and its annual meeting of stockholdersfor fiscal year 2016 by December
29, 2017, (iii) Surge has agreed to promptly take all action necessary (including calling and holding a special
meeting of stockholders) to reincorporate Surge from the State of Nevada to the State of Delaware, with such
reincorporation to be effective no later than June 30,
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2017, (iv) Surge has agreed to take all action necessary to declassify its board of directors on arolling basis no
later than June 30, 2017, (v) Surge has agreed not to grant any non-cash compensation to Surge’s current
officers and directors until December 23, 2017 and (vi) the Stockholders have agreed to (a) vote al of their
shares of common stock in accordance with most of the recommendations of Surge’s board of directors at the
annual meeting of stockholders for fiscal year 2016, (b) irrevocably withdraw their director nominations and
stockholder proposals at such annual meeting and (c) to withdraw with prejudice their lawsuit against Surge and
its current directors that was pending in the State of Nevada. Pursuant to the Settlement Agreement, our current
directors and executive officers have agreed not to participate in the tender offer.

Except as otherwise disclosed or incorporated by reference in this Offer to Purchase, neither Surge nor
any of its executive officers, directors or affiliates (including executive officers and directors of Surge's
affiliates) has any plans, proposals or negotiations underway that relate to or would result in:

. any extraordinary transaction, such as a merger, reorganization or liquidation, involving us or any of
our subsidiaries;

. any purchase, sale or transfer of a material amount of our assets or any assets of our subsidiaries;

. any change in our present Board of Directors or management, including any plans or proposals to
change the number or the term of directors (although we may fill vacancies arising on the Board of
Directors) or to change any material term of the employment arrangements of any executive officer,
except as provided in the Settlement Agreement;

. any material change in our present dividend policy or our capitalization or our indebtedness;

. any class of our equity securities ceasing to be authorized to be quoted and traded on the OTC Pink
Market;

. any material change in our corporate structure or business;

. any class of our equity securities becoming eligible for termination of registration under Section 12
(9) of the Exchange Act;

. the suspension of our obligation to file reports under Section 13 of the Exchange Act;

. the acquisition or disposition by any person of our securities, other than the grant of restricted stock,
restricted stock units or stock options to employeesin the ordinary course of business; or

. any changesin our articles of incorporation, bylaws or other governing instruments or other actions
that could impede the acquisition of control of Surge, except as aresult of Surge's reincorporation
from the State of Nevada to the State of Delaware, as provided in the Settlement Agreement.

In November 2015, the Company’s Board of Directors authorized a program to repurchase up to $500,000
of the Company’s common stock (the “ Stock Repurchase Program”). The Stock Repurchase Program does not
obligate Surge to acquire any specific number of shares. Under the Stock Repurchase Program, shares may be
repurchased in privately negotiated and/or open market transactions, including under plans complying with Rule
10b5-1 under the Exchange Act. Pursuant to such authority and pursuant to Rule 10b-18 under the Exchange
Act, atotal of approximately $48,000 had been expended in the Stock Repurchase Program from itsinception.
In January 2017, Surge terminated the Stock Repurchase Program.

After completing the tender offer, we may consider from time to time various means of returning
additional cash to shareholders, including open market purchases, tender offers, privately negotiated
transactions and/or accel erated share repurchases after taking into account our results of operations, financial
position and capital requirements, general business conditions, legal, tax and regulatory constraints or
restrictions, any contractual restrictions and other factors we deem relevant. However, there can be no assurance
that we will pursue any such actions.

Pursuant to the Settlement Agreement, our current directors and executive officers have agreed not to
participate in the tender offer. We are not aware of any of our other affiliates that intend to tender any sharesin
the tender offer.
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3. Proceduresfor Tendering Shares.

Proper Tender of Shares. For sharesto be tendered properly pursuant to the tender offer, (1) the share
certificates (or confirmation of receipt of such shares under the procedure for book-entry transfer set forth
below), together with a properly completed and duly executed Letter of Transmittal, or a manually signed
facsimile thereof, including any required signature guarantees, or an “agent’s message” (as defined below) in
the case of a book-entry transfer, and any other documents required by the L etter of Transmittal, must be
received prior to the expiration date by the Depositary at one of its addresses set forth on the back cover page of
this Offer to Purchase, or (2) the tendering shareholder must comply with the guaranteed delivery procedure set
forth below.

Brokers, dealers, commercial banks, trust companies or other nominee holders of shareslikely will have
an earlier deadline for shareholders to act to instruct them to accept the tender offer on their behalf.
Shareholders who hold shares through nominee holders are urged to immediately contact the nominee holder of
their sharesto determine the applicable deadline.

Odd lot holders who tender all shares must complete the section entitled “Odd Lots” in the Letter of
Transmittal and, if applicable, in the Notice of Guaranteed Delivery, to qualify for the preferential treatment
available to odd ot holders as set forth in Section 1.

Shareholders may tender shares subject to the condition that all or a specified minimum number of their
shares be purchased. Any shareholder desiring to make such a conditional tender should so indicate in the box
entitled “Conditional Tender” on the Letter of Transmittal, and, if appropriate, the Notice of Guaranteed
Delivery. It isthe tendering shareholder’ s responsibility to determine the minimum number of sharesto be
purchased.

SHAREHOLDERS SHOULD CONSULT THEIR OWN FINANCIAL OR TAX ADVISOR WITH RESPECT
TO THE EFFECT OF PRORATION OF THE TENDER OFFER AND THE ADVISABILITY OF MAKING A
CONDITIONAL TENDER. See Sections 6 and 13.

Shareholders who hold shares through a broker, dealer, commercia bank, trust company or other
nominee, must contact their broker, dealer, commercial bank, trust company or other nominee in order to tender
their shares. Shareholders who hold their shares through nominee holders are urged to consult the nominee
holders of their shares to determine whether transaction costs are applicable if they tender shares through the
brokers or banks and not directly to the Depositary.

Signature Guarantees and Method of Delivery. Except as otherwise provided below, al signatures
must be guaranteed by afinancial institution (including most commercial banks, savings and loan associations
and brokerage houses) that is amember in good standing of a recognized Medallion Program approved by the
Securities Transfer Association, Inc., including the Security Transfer Agents Medallion Program, the New Y ork
Stock Exchange Medallion Signature Program and the Stock Exchanges Medallion Program or a bank, broker,
dealer, credit union, savings association or other entity which isan “éligible guarantor institution,” as such term
isdefined in Rule 17Ad-15 under the Exchange Act (each, an “Eligible Institution™). Signatures need not be
guaranteed (a) if the Letter of Transmittal is signed by the registered owner(s) (which term, for purposes of this
Section 3, includes any participant in any of DTC's systems whose name appears on a security position listing
as the owner of the shares) of shares tendered herewith and such registered owner has not completed the box
titled “ Special Payment Instructions’ or the box titled “ Special Delivery Instructions’ on this Letter of
Transmittal or (b) if such shares are tendered for the account of an Eligible Ingtitution. See Instruction 1 to the
Letter of Transmittal.

In al cases, payment for shares tendered and accepted for payment pursuant to the tender offer will be
made only after timely receipt by the Depositary of share certificates or atimely confirmation of the book-entry
transfer of the shares into the Depositary’ s account at the book-entry transfer facility as described above, a
properly completed and duly executed Letter of Transmittal or amanually signed facsimile thereof including
any required signature guarantees, or an agent’s message in the case of a book-entry transfer, and any other
documents required by the L etter of Transmittal.

THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDING SHARE CERTIFICATES,
THE LETTER OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS, ISAT THE
ELECTION AND RISK OF THE TENDERING SHAREHOLDER. IF DELIVERY ISBY MAIL,
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, IS
RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE
TIMELY DELIVERY.
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Book-Entry Delivery. The Depositary will establish an account with respect to the shares for purposes
of the tender offer at the book-entry transfer facility within two business days after the date of this Offer to
Purchase, and any financial institution that is a participant in the book-entry transfer facility’ s system may make
book-entry delivery of the shares by causing the book-entry transfer facility to transfer sharesinto the
Depositary’ s account in accordance with the book-entry transfer facility’s procedure for transfer. Although
delivery of shares may be effected through a book-entry transfer into the Depositary’ s account at the book-entry
transfer facility, either (1) a properly completed and duly executed Letter of Transmittal, or amanually signed
facsimile thereof, including any required signature guarantees, or an agent’s message, and any other required
documents must, in any case, be transmitted to and received by the Depositary at one of its addresses set forth
on the back cover page of this Offer to Purchase before the expiration date, or (2) the guaranteed delivery
procedure described below must be followed. Delivery of the L etter of Transmittal and any other required
documentsto the book-entry transfer facility does not constitute delivery to the Depositary.

The term “agent’ s message” means a message transmitted by the book-entry transfer facility to, and
received by, the Depositary, which states that the book-entry transfer facility has received an express
acknowledgment from the participant in the book-entry transfer facility tendering the shares that the participant
has received and agrees to be bound by the terms of the Letter of Transmittal and that Surge may enforce such
agreement against such participant.

United States Federal Backup Withholding. Under the United States federal income tax backup
withholding rules, 28% of the gross proceeds payable to atendering U.S. Holder (as defined in Section 13)
pursuant to the tender offer must be withheld and remitted to the United States Treasury, unless the U.S. Holder
provides his or her correct taxpayer identification number (employer identification number or Socia Security
number) to the Depositary, certifies asto no loss of exemption from backup withholding and complies with
applicable requirements of the backup withholding rules, or such U.S. Holder is otherwise exempt from backup
withholding. Therefore, unless an exemption exists and is proven in a manner satisfactory to the Depositary,
each tendering U.S. Holder should complete and sign the IRS Form W-9 included as part of the Letter of
Transmittal so asto provide the information and certification necessary to avoid backup withholding. Certain
U.S. Holders (including, among others, corporations) are not subject to these backup withholding requirements.
For adiscussion of certain United States federal income tax consequences to tendering U.S. Holders, see
Section 13.

In addition, in order for aNon-U.S. Holder (as defined in Section 13) to avoid backup withholding, the
Non-U.S. Holder must submit an applicable IRS Form W-8, signed under penalties of perjury and attesting to
such holder’s exempt status, or other acceptable certification. Non-U.S. Holders can obtain the applicable IRS
Form W-8 from the Depositary or from the IRS s website.

ANY TENDERING SHAREHOLDER OR OTHER PAYEE WHO FAILSTO COMPLETE
FULLY AND SIGN THE IRSFORM W-9INCLUDED IN THE LETTER OF TRANSMITTAL (OR
SUCH OTHER IRSFORM ASMAY BE APPLICABLE) AND DOESNOT OTHERWISE ESTABL ISH
AN EXEMPTION MAY BE SUBJECT TO UNITED STATESFEDERAL INCOME TAX BACKUP
WITHHOLDING OF 28% OF THE GROSS PROCEEDS PAID TO SUCH SHAREHOLDER OR
OTHER PAYEE PURSUANT TO THE OFFER.

United States Federal Income Tax Withholding on Non-U.S. Holders. Evenif aNon-U.S. Holder (as
defined in Section 13) has provided the required certification to avoid backup withholding, gross proceeds
payable pursuant to the tender offer to the Non-U.S. Holder or his or her agent may be subject to withholding of
United States federal income tax at arate of 30%, unless the Depositary determines that an exemption from, or
areduced rate of, withholding tax is available, a properly completed and executed applicable IRS Form W-8 (or
other acceptable certification) is provided to the Depositary and other requirements are met. Such forms can be
obtained from the Depositary or from the IRS swebsite. A Non-U.S. Holder may be eligible to obtain arefund
of all or aportion of any tax withheld if such shareholder satisfies one of the “ Section 302 Tests” for capital
gain treatment described in Section 13 or is otherwise able to establish that no withholding or a reduced amount
of withholding is due. In addition, as described in Section 13 below, “FATCA” withholding may apply to
amounts paid to aNon-U.S. Holder pursuant to the tender offer unless specified requirements are met.

Non-U.S. Holders should review Section 13 and consult their own tax advisors regarding the application
of United States federal income tax withholding, including eligibility for awithholding tax reduction or
exemption and the refund procedure.
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Guaranteed Delivery. If ashareholder desires to tender shares pursuant to the tender offer and the
certificates for the shareholder’ s shares are not immediately available or the shareholder cannot deliver
certificates for its shares and al other required documents to the Depositary before the expiration date, or the
shareholder’ s shares cannot be delivered before the expiration date under the procedure for book-entry transfer,
the shares may nevertheless be tendered, provided that all of the following conditions are satisfied:

. the tender is made by or through an Eligible Institution;

. the Depositary receives by mail, overnight courier or facsimile transmission, before the expiration
date, a properly completed and duly executed Notice of Guaranteed Delivery in the form Surge has
provided with this Offer to Purchase, including (where required) a signature guarantee by an
eligible guarantor institution in the form set forth in such Notice of Guaranteed Delivery; and

. the share certificates, in proper form for transfer, or confirmation of book-entry transfer of the
shares into the Depositary’ s account at the book-entry transfer facility, together with a properly
completed and duly executed Letter of Transmittal, or amanually signed facsimile thereof, and
including any required signature guarantees, or an agent’s message, in the case of a book-entry
transfer, and any other documents required by the Letter of Transmittal, are received by the
Depositary within three business days after the date of receipt by the Depositary of the Notice of
Guaranteed Delivery.

Stock Options.  Options to purchase shares cannot be tendered in the tender offer. Holders of vested but
unexercised options may exercise such options in accordance with the terms of Surge’ s share-based
compensation plans and Surge’ s policies and practices, and tender the shares received upon such exercise in
accordance with the tender offer. Exercises of options cannot be revoked even if some or all of the shares
received upon the exercise thereof and tendered in the tender offer are not purchased pursuant to the tender offer
for any reason. Holders of vested but unexpired options should evauate this Offer to Purchase carefully to
determineif participation would be advantageous to them based on their stock option exercise prices and the
expiration date of their options, the tender price and the provisions for pro rata purchases by Surge. Surge
strongly encourages optionholders to discuss the tender offer with their own financial or tax advisor.

Please be advised that it is the optionholder’ s responsibility to tender sharesin the tender offer to the
extent such holder wants to participate and it may be difficult to secure delivery of shares issued pursuant to
vested stock options in atime period sufficient to allow tender of those shares prior to the expiration date.
Accordingly, Surge suggests that options for such shares be exercised in accordance with the terms of the
related stock option plan and option agreement and Surge policies and practices at least four business days prior
to the expiration date.

Return of Unpurchased Shares. If any tendered shares are not purchased pursuant to the tender offer or
are properly withdrawn before the expiration date, or if fewer than all shares evidenced by share certificates are
tendered, certificates for unpurchased shareswill be returned promptly after the expiration or termination of the
tender offer or the proper withdrawal of the shares, as applicable, or, in the case of shares tendered by book-
entry transfer at the book-entry transfer facility, the shares will be credited to the appropriate account
maintained by the tendering shareholder at the book-entry transfer facility, in each case without expense to the
shareholder.

Determination of Validity; Rejection of Shares; Waiver of Defects; No Obligation to Give Notice of
Defects.  All questions as to the number of sharesto be accepted and the validity, form, eligibility (including
time of receipt) and acceptance for payment of any tender of shares will be determined by Surge, in its sole
discretion, and Surge’ s determination will be final and binding on all parties, subject to a court of law having
jurisdiction regarding such matters. Surge reserves the absolute right to reject any or all tenders of any shares
that it determines are not in proper form or the acceptance for payment of or payment for which Surge
determines may be unlawful. Surge aso reserves the absolute right to waive any of the conditions of the tender
offer prior to the expiration of the tender offer or any defect or irregularity in any tender with respect to any
particular shares or any particular shareholder, whether or not Surge waives similar defects or irregularitiesin
the case of any other shareholder, and Surge' s interpretation of the terms of the tender offer will be final and
binding on all parties, subject to a court of law having jurisdiction regarding such matters. In the event a
condition to the tender offer iswaived with respect to any particular shareholder prior to the expiration of the
tender offer, the same condition will be waived with respect to all shareholders. No tender of shares will be
deemed to have been properly made until all defects or irregularities have been cured by the tendering
shareholder or waived by Surge. None of Surge, the Depositary, the Information Agent or any other person will
be obligated to give notice of any defects or irregularitiesin any tender, nor will any of them incur any liability
for failure to give this notice.
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Tendering Shareholder’s Representation and Warranty; Acceptance by Surge Constitutes an
Agreement. A tender of shares under any of the procedures described above will constitute the tendering
shareholder’ s acceptance of the terms and conditions of the tender offer, as well as the tendering shareholder’s
representation and warranty to Surge that (1) the shareholder has a net long position in the shares or equivalent
securities at least equal to the shares tendered within the meaning of Rule 14e-4 promulgated by the SEC under
the Exchange Act, and (2) the tender of shares complies with Rule 14e-4. It isaviolation of Rule 14e-4 for a
person, directly or indirectly, to tender shares for that person’s own account unless, at the time of tender and at
the end of the period during which shares are accepted by lot (including any extensions thereof), the person so
tendering (1) has a net long position equal to or greater than the amount tendered in (a) the subject securities, or
(b) securitiesimmediately convertible into, or exchangeable or exercisable for, the subject securities, and (2)
will deliver or cause to be delivered the shares in accordance with the terms of the tender offer. Rule 14e-4
provides asimilar restriction applicable to the tender or guarantee of atender on behalf of another person.
Surge’ s acceptance for payment of shares tendered pursuant to the tender offer will constitute a binding
agreement between the tendering shareholder and Surge upon the terms and conditions of the tender offer.

Lost Certificates. Shareholders whose share certificate for part or all of their shares has been lost,
stolen, destroyed or mutilated may contact the Depositary at (917) 262-2378 for instructions as to obtaining the
necessary documents. Those documents will then be reguired to be submitted together with the Letter of
Transmittal in order to receive payment for shares that are tendered and accepted for payment. A bond will be
required to be posted by the shareholder to secure against the risk that the share certificates may be
subsequently recirculated. Shareholders are urged to contact the Depositary immediately in order to permit
timely processing of this documentation.

Share certificates, together with a properly completed and duly executed Letter of Transmittal, or a
manually signed facsimile thereof, including any signatur e guar antees, and any other required
documents must be delivered to the Depositary and not to Surge or the Information Agent. Any such
documentsdelivered to Surge or the Information Agent will not be forwarded to the Depositary and,
therefore, will not be deemed to be properly tendered.

4. Withdrawal Rights.

Except as otherwise provided in this Section 4, tenders of shares pursuant to the tender offer are
irrevocable. Shares tendered pursuant to the tender offer may be withdrawn at any time prior to the expiration
date and, unless previously accepted for payment by Surge pursuant to the tender offer, also may be withdrawn
at any time after March 31, 2017. Shareholders who tendered their shares by giving instructions to a bank,
broker, dealer, trust company or other nominee must instruct that person to arrange for the withdrawal of their
shares.

For awithdrawal to be effective, awritten or facsimile notice of withdrawal must be timely received by
the Depositary at one of its addresses set forth on the back cover page of this Offer to Purchase. Any such notice
of withdrawal must specify the name of the tendering shareholder, the number of shares to be withdrawn and
the name of the registered holder of the shares. If the share certificates to be withdrawn have been delivered or
otherwise identified to the Depositary, then, before the release of the share certificates, the tendering
shareholder also must submit the serial numbers shown on the share certificates for those shares to be
withdrawn to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible
Institution, unless the shares have been tendered for the account of an Eligible Institution. If shares have been
tendered under the procedure for book-entry transfer set forth in Section 3, any notice of withdrawal also must
specify the name and the number of the account at the book-entry transfer facility to be credited with the
withdrawn shares and must otherwise comply with the book-entry transfer facility’s procedure.

All questions as to the form and validity (including the time of receipt) of any notice of withdrawal will
be determined by Surge, in its sole discretion, and Surge’s determination will be final and binding, subject to a
court of law having jurisdiction regarding such matters. Surge reserves the absol ute right to waive any defect or
irregularity in the notice of withdrawal or method of withdrawal of shares by any shareholder, whether or not
Surge waives similar defects or irregularitiesin the case of any other shareholder. None of Surge, the
Depositary, the Information Agent or any other person will be obligated to give notice of any defects or
irregularities in any notice of withdrawal, nor will any of them incur any liability for failure to give any such
notice.
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Withdrawals may not be rescinded and any shares properly withdrawn thereafter will be deemed not
properly tendered for purposes of the tender offer, unless the withdrawn shares are properly re-tendered before
the expiration date by following one of the procedures described in Section 3.

If Surge extends the tender offer, is delayed in its purchase of shares or is unable to purchase shares
pursuant to the tender offer for any reason, then, without prejudice to Surge’ s rights under the tender offer, the
Depositary may, subject to applicable law, retain tendered shares on behalf of Surge, and these shares may not
be withdrawn except to the extent tendering shareholders are entitled to withdrawal rights as described in this
Section 4. Theright to retain sharesis subject to Surge’ s legal obligation to pay for shares properly tendered and
not properly withdrawn promptly following the expiration date (subject to the terms and conditions of the tender
offer) or to return the tendered securities promptly after the termination of the tender offer.

5. Purchase of Sharesand Payment of Purchase Price.

Upon the terms and subject to the conditions of the tender offer, promptly following the expiration date,
Surge will accept for payment and pay for, and thereby purchase, shares properly tendered and not properly
withdrawn prior to the expiration date. We intend to announce the final results of the tender offer and to pay the
purchase price, net to you in cash, less any applicable withholding taxes and without interest, for the shares we
accept for payment within four business days after the expiration of the tender offer. For purposes of the tender
offer, Surge will be deemed to have accepted for payment, and therefore purchased shares, that are properly
tendered and not properly withdrawn, subject to the “odd lot” priority, proration and conditional tender
provisions of the tender offer, only when, as and if it gives oral or written notice to the Depositary of its
acceptance of the shares for payment pursuant to the tender offer.

Upon the terms and subject to the conditions of the tender offer, promptly after the expiration date, Surge
will accept for payment and pay the per share purchase price of $1.43 for 5,000,000 shares, subject to increase
or decrease as provided in Section 15, if properly tendered and not properly withdrawn, or such fewer number
of shares as are properly tendered and not properly withdrawn. In all cases, payment for shares tendered and
accepted for payment pursuant to the tender offer will be made promptly, subject to possible delay in the event
of proration, but only after timely receipt by the Depositary of:

. certificates for shares or atimely book-entry confirmation of sharesinto the Depositary’s account at
the book-entry transfer facility;

. aproperly completed and duly executed Letter of Transmittal, or manually signed facsimile of the
Letter of Transmittal, including any required signature guarantees, or an agent’s message, in the
case of abook-entry transfer; and

. any other required documents. Surge will pay for shares purchased pursuant to the tender offer by
depositing the aggregate purchase price for these shares with the Depositary, which will act as agent
for tendering shareholders for the purpose of receiving payment from Surge and transmitting
payment to the tendering shareholders.

In the event of proration, Surge will determine the proration factor and pay for those tendered shares
accepted for payment promptly after the expiration date; however, Surge does not expect to be able to announce
the final results of any proration and commence payment for shares purchased until approximately four business
days after the expiration date. Certificates for all shares tendered and not purchased, including shares not
purchased due to proration or conditional tenders, will be returned, or, in the case of shares tendered by book-
entry transfer, will be credited to the account maintained with the book-entry transfer facility by the participant
therein who so delivered the shares, at Surge’ s expense promptly after the expiration date or termination of the
tender offer.

Under no circumstances will interest on the purchase price be paid by Surge regardless of any delay
in making the payment. In addition, if certain events occur, Surge may not be obligated to purchase
shares pursuant to the tender offer. See Section 7.

Surge will pay dl stock transfer taxes, if any, payable on the transfer to it of shares purchased pursuant to
the tender offer. If, however, payment of the purchase priceisto be made to, or (in the circumstances permitted
by the tender offer) if unpurchased shares are to be registered in the name of, any person other than the
registered holder, or if tendered certificates are registered in the name of any person other than the person
signing the Letter of Transmittal, the amount of all stock transfer taxes, if any (whether imposed on the
registered holder or the other person), payable on account of the transfer to the person will be deducted from the
purchase price unless satisfactory evidence of the payment of the stock transfer taxes, or exemption therefrom,
is submitted. See Instruction 6 of the Letter of Transmittal.
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Any tendering shareholder or other payee who failsto complete fully, sign and return to the
Depositary the IRS Form W-9 included with the Letter of Transmittal (or an applicable |RS Form W-8,
or other acceptable certification, if the tendering shareholder or other payeeisaNon-U.S. Holder), may
be subject torequired United States federal income tax backup withholding of 28% of the gr oss proceeds
paid to the shareholder or other payee pursuant to thetender offer. See Section 3. Non-U.S. Holders
should review Section 13 and consult their tax advisorsregar ding the application of United States federal
income tax withholding, including eligibility for a withholding tax reduction or exemption, and the
refund procedure.

6. Conditional Tender of Shares.

Subject to the exceptions for odd lot holders, in the event of an over-subscription of the tender offer,
shares tendered prior to the expiration date will be subject to proration. See Section 1. As discussed in Section
13, the number of sharesto be purchased from a particular shareholder may affect the tax treatment of the
purchase to the shareholder and the shareholder’ s decision whether to tender. Accordingly, a shareholder may
tender shares subject to the condition that a specified minimum number of the shareholder’s shares tendered
must be purchased if any shares tendered by such shareholder are purchased. Any shareholder desiring to make
aconditional tender must so indicate in the box entitled “Conditional Tender” in the Letter of Transmittal, and
if applicable, the Notice of Guaranteed Delivery. It is the tendering shareholder’ s responsibility to determine the
number of shares to be purchased. Each shareholder is urged to consult with his or her own financial or tax
advisor.

After the tender offer expires, if more than 5,000,000 shares (or such greater number of shares as Surge
may elect to purchase, subject to applicable law) are properly tendered and not properly withdrawn and Surge
must prorate its acceptance of and payment for tendered shares, Surge will calculate a preliminary proration
percentage, after taking into account the priority given to odd lot holders, based upon all shares properly
tendered, conditionally or unconditionally, and not properly withdrawn. If the effect of this preliminary
proration would be to reduce the number of shares to be purchased from any shareholder below the minimum
number specified by that shareholder, the tender will automatically be regarded as withdrawn (except as
provided in the next paragraph). All shares tendered by a shareholder subject to a conditional tender and
regarded as withdrawn as aresult of proration will be returned promptly after the expiration date at Surge’s
expense.

After giving effect to these withdrawals, Surge will accept the remaining shares properly tendered,
conditionally or unconditionally, on apro ratabasis, if necessary. If conditional tenders would otherwise be
regarded as withdrawn and would cause the total number of shares to be purchased to fall below 5,000,000 (or
such greater number of shares as Surge may elect to purchase, subject to applicable law) then, to the extent
feasible, Surge will select enough of the conditional tenders that would otherwise have been withdrawn to
permit Surge to purchase 5,000,000 shares (or such greater number of shares as Surge may elect to purchase). In
selecting among the conditional tenders, Surge will select by random lot treating al tenders by a particular
shareholder as asingle lot and will limit its purchase in each case to the designated minimum of shares to be
purchased. Conditional tenders will be selected by lot only from shareholders who tender all of their shares.

7. Conditions of the Tender Offer.

Notwithstanding any other provision of the tender offer, Surge will not be required to accept for payment,
purchase or pay for any shares tendered, and may terminate or amend the tender offer or may postpone the
acceptance for payment of, or the purchase of or the payment for shares tendered, subject to Rule 13e-4(f) under
the Exchange Act if any of the following events or circumstance shall have occurred (or shall have been
determined by Surge in its reasonable judgment to have occurred):

(1) agovernmental authority of competent jurisdiction shall have enacted, issued or entered any
restraining order, injunction or similar order or legal restraint that enjoins or otherwise prohibits the
consummation of the tender offer;

(2) any legal action shall have been proposed, instituted or pending by a governmental authority of
competent jurisdiction that challenges or otherwise relates to the tender offer; or

(3) Surgeshal have failed to obtain al governmental or regulatory consents and approvals necessary in
order to consummate the tender offer.
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The foregoing conditions are for the sole benefit of Surge, and Surge may assert or waive them, in whole or
in part, at any time and from time to time in its sole discretion prior to the expiration of the tender offer. Surge's
failure at any time to exercise any of the foregoing rights shall not be deemed awaiver of any of these rights, and
each of these rights shall be deemed an ongoing right that may be asserted at any time and from time to time prior
to the expiration of the tender offer. In certain circumstances, if Surge waives any of the conditions described
above, Surge may be required to extend the expiration date. Any determination or judgment by Surge concerning
the events described above will be final and binding on all parties, subject to a court of law having jurisdiction
regarding such matters.

8. Price Range of Shares; Dividends.

Surge's shares are quoted and traded on the OTC Pink Market under the trading symbol “SPRS’”. The
following table sets forth the high and low closing prices per share reported on the OTC Pink Market for each of
the fiscal periods indicated.

Year ended November 30, 2015

High Low
First Quarter $ 093 $ 0.82
Second Quarter $ 090 $ 0.69
Third Quarter $ 1.00 $ 0.71
Fourth Quarter $ 086 $ 0.71
Year ended November 30, 2016
High L ow
First Quarter $ 081 $ 0.68
Second Quarter $ 088 $ 0.52
Third Quarter $ 085 $ 0.52
Fourth Quarter $ 111 $ 0.75
Year ending November 30, 2017
High L ow

First Quarter (through February 2, 2017) $ 140 $ 0.91

On February 2, 2017, the last full trading day before we announced and commenced the tender offer, the
last reported sale price of the shares on the OTC Pink Market was $1.35 per share. We urge shareholdersto
obtain a current market quotation for the shares before deciding whether and at what price or pricesto
tender their shares.

Dividends. The holders of our shares participate proportionately, on aper share basis, in al dividends
and other distributions that our board of directors may declare. We did not pay cash dividends during the
periods presented above.

9. Sour ce and Amount of Funds.

Assuming the tender offer is fully subscribed, we expect the aggregate purchase price for the shares
acquired pursuant to the tender offer, together with all related fees and expenses, to be approximately $7.4
million. Assuming we purchase 5,000,000 shares in the tender offer, approximately $7,150,000 will be required
to purchase such shares. We expect to fund the share purchases in the tender offer, and to pay related fees and
expenses, from our current assets, including cash and cash equivalents. We are al so negotiating with a bank for
aline of credit of up to $3.0 million for working capital. See Section 7.

10. Certain Information Concerning Surge.

General. Surge was incorporated under the laws of the State of New Y ork on November 24, 1981, and
re-incorporated in Nevada on August 26, 2010. We are a supplier of electronic products and components. These
products include capacitors, which are electrical energy storage devices, and discrete components, such as
semiconductor rectifiers, transistors and diodes, which are single function low power semiconductor products
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that are packaged alone as compared to integrated circuits such as microprocessors. The products that we sell
aretypicaly utilized in the electronic circuitry of diverse products, including, but not limited to, automobiles,
telecomm, audio, cellular telephones, computers, consumer electronics, garage door openers, household
appliances, power supplies and security equipment. The products that we sell are sold to both original
equipment manufacturers, commonly referred to as OEMs, who incorporate them into their products, and to
distributors of the lines of products we sell, who resell these products within their customer base.

Surge sellsits products through three of the top four distributors for electronic components in the world
and a so suppliesits products to subcontractors who manufacture for their customers. The products that we sell
are manufactured predominantly in Asia by approximately sixteen independent manufacturers. We only have
one binding long-term supply agreement with one of our manufacturers, Lelon Electronics. We have an
agreement to act as the exclusive sales agent utilizing independent sal es representative organizations in North
Americato sell and market the products for one of such manufacturers, Lelon Electronics.

Our principal executive offices are located at 95 East Jefryn Boulevard, Deer Park, New York 11729 and
our telephone number is (631) 595-1818.

Where You Can Find More Information. We are subject to the informational filing requirements of the
Exchange Act, and, accordingly, are obligated to file reports, statements and other information with the SEC
relating to our business, financia condition and other matters. We aso have filed a Tender Offer Statement on
Schedule TO (the “ Schedule TO") with the SEC that includes additional information relating to the tender offer.
Y ou may access and read our SEC filings, including the complete Schedule TO, all of the exhibitsto it, and the
documents incorporated therein by reference through the SEC’ s website at www.sec.gov. Y ou may also read and
copy any document we file at the SEC's public reference roomsin Washington, D.C. at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public
reference rooms.

Incorporation by Reference.  The rules of the SEC allow usto “incorporate by reference” information
into this document, which means that we can disclose important information to you by referring you to another
document filed separately with the SEC. The following documents contain important information about us and
we incorporate them by reference:

. Surge’s Annual Report on Form 10-K for the fiscal year ended November 30, 2015 filed on
February 26, 2016;

. Surge's Quarterly Reports on Form 10-Q for the quarterly periods ended February 29, 2016, May
31, 2016 and August 31, 2016, filed on April 14, 2016, July 15, 2016 and September 26, 2016,

respectively;

. Surge’s Current Reports on Form 8-K filed on February 24, 2016, September 26, 2016, October 7,
2016, October 28, 2016, December 23, 2016 and January 6, 2017; and

. Surge's Proxy Statement dated October 21, 2016, as supplemented on November 14, 2016 and
December 30, 2016, filed on October 24, 2016, November 14, 2016 and December 30, 2016,

respectively.

Any statement contained in any document incorporated by reference into this Offer to Purchase shall be
deemed to be modified or superseded to the extent that an inconsistent statement is made in this Offer to
Purchase or any subsequently filed document referenced above. Any statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Offer to Purchase.

Y ou can obtain any of the documents incorporated by reference in this document from the SEC’s website
at the address described above. Y ou may also request a copy of these filings, at no cost, by writing or
telephoning the Information Agent at its address and telephone number set forth below.

The Information Agent for the Tender Offer is:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Tel: (800) 662-5200 or banks and brokers can call collect at (203) 658-9400
Email: surge.info@morrowsodali.com
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11. Interests of Directors, Executive Officers and Affiliates; Recent Securities Transactions; Transactions
and Arrangements Concerning the Shares.

Beneficial Ownership. Asof February 2, 2017, we had 10,224,431 issued and outstanding shares (and
352,000 shares reserved for issuance upon exercise of al outstanding stock options). The 5,000,000 shares that
Surgeis offering to purchase represent approximately 49% of the shares outstanding on February 2, 2017.

Pursuant to the Settlement Agreement, our current directors and executive officers have agreed not to
participate in the tender offer. We are not aware of any of our other affiliates that intend to tender any sharesin
the tender offer. The Stockholders will tender all of the shares of common stock of Surge that they hold
beneficialy or of record in the tender offer, subject to limited exceptions. The equity ownership of our directors,
executive officers and affiliates who do not tender their sharesin the tender offer will proportionately increase
as a percentage of our issued and outstanding shares to the extent we purchase shares in the tender offer.

Under Rule 13d-3, abeneficial owner of a security includes any person who, directly or indirectly,
through any contract, arrangement, understanding, relationship, or otherwise has or shares: (i) voting power,
which includes the power to vote, or to direct the voting of shares; and (ii) investment power, which includes
the power to dispose or direct the disposition of shares. Certain shares may be deemed to be beneficially owned
by more than one person (if, for example, persons share the power to vote or the power to dispose of the shares).
In addition, shares are deemed to be beneficially owned by a person if the person has the right to acquire the
shares (for example, upon exercise of an option) within 60 days of the date as of which the information is
provided. In computing the percentage ownership of any person, the amount of shares outstanding is deemed to
include the amount of shares beneficially owned by such person (and only such person) by reason of these
acquisition rights.

The following table provides information with respect to the beneficial ownership of our sharesby (i) al
persons known by us to own beneficially more than 5% of our shares, (ii) each of our directors, (iii) each of our
executive officers and (iv) all directors and executive officers as a group. Except as described in the footnotes
below, we based the share amounts on each person’s beneficial ownership of our shares as of February 2, 2017.

Amount and Per centage of
Nature of Common  Common Stock
Stock Beneficially Beneficially

Name and Address of Beneficial Owner(l) Owned(z) Owned(s)
Current Directorsand Executive Officers
IraLevy 1,170,299 11.45%
Steven J. Lubman 970,108 9.49%
Lawrence Chariton 178,073 1.74%
Alan Plafker 50,000 t
Martin Novick — —
Gary Jacobs 162,000 1.58%
Five Percent Beneficial Owners
Michael Tofias
25 Cambridge Drive
Short Hills, NJ 07078 1,568,123 15.34%
Brad Rexroad
970 Reserve Drive, Suite 115
Roseville, CA 95678 680,569 6.66%
All Current Executive Officersand Directorsasa group (6 persons) 2,530,480 24.75%

* Less than 1% of shares beneficially owned.

(1) Except as otherwise indicated, the address of each beneficial owner is c/o Surge Components, Inc., 95 East Jefryn
Boulevard, Deer Park, NY 11729.

(2)  Includes 50,000; 50,000; and 125,000 shares of common stock of Surge subject to stock options exercisable on
November 22, 2016 or within 60 days thereafter held by, respectively, Messrs. Chariton, Plafker and Jacobs.

(3) Applicable percentage ownership is based on 10,224,431 shares of common stock outstanding as of February 2, 2017.
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Recent Securities Transactions. Based on our records and information provided to us by our directors,
executive officers, associates and subsidiaries, no transactions with respect to shares have been effected during
the 60 days prior to the date hereof by us or, to our knowledge after making reasonable inquiry, by any of our
directors, executive officers, affiliates or subsidiaries.

Equity Incentive Plans.  In March 2010, the Company adopted, and in April 2010 the shareholders
ratified, the Surge Components, Inc. 2010 Incentive Stock Plan (“2010 Stock Plan™). The 2010 Stock Plan
provides for the grant of options to officers, employees, directors or consultants to the Company to purchase an
aggregate of 1,500,000 common shares. In November 2015, the Company adopted and the shareholders ratified,
the Surge Components, Inc. 2015 Incentive Stock Plan (“2015 Stock Plan”). The 2015 Stock Plan provides for
the grant of options to officers, employees, directors or consultants to the Company to purchase an aggregate of
1,500,000 common shares. There was no activity in the 2015 Stock Plan for the year ended November 30, 2015.
The 2010 Plan and the 2015 Plan are administered by the Compensation Committee of the Company’s board of
directors. The Compensation Committee, or its delegate, is authorized to determine the amounts of awards,
vesting and, for performance-based awards, the criteria and target(s) on which performance will be measured.

Rights Agreement. Effective October 7, 2016, the Company’ s board of directors declared a dividend of
oneright (a“Right”) for each of the Company’sissued and outstanding shares of common stock, $0.001 par
value per share. The dividend was paid to the stockholders of record at the close of business on October 17,
2016. Each Right entitles the registered holder, subject to the terms of the Rights Agreement (as defined below),
to purchase from the Company one one-thousandth of a share of the Company’s Series D Preferred Stock at a
price of $5.00, subject to certain adjustments. The description and terms of the Rights are set forth in the Rights
Agreement dated as of October 7, 2016 (the “Rights Agreement”) between the Company and Continental Stock
Transfer & Trust Company, as Rights Agent.

The purpose of the Rights Agreement is to diminish the risk that the Company’s ability to useits net
operating losses and certain other tax assets to reduce potential future federal income tax obligations would
become subject to limitations by reason of the Company experiencing an “ownership change,” as defined in
Section 382 of the Internal Revenue Code of 1986, as amended (the “Tax Code”). A company generally
experiences such an ownership change if the percentage of its stock owned by its“5-percent shareholders,” as
defined in Section 382 of the Tax Code, increases by more than 50 percentage points over arolling three-year
period. The Rights Agreement is designed to reduce the likelihood that the Company will experience an
ownership change under Section 382 of the Tax Code by (i) discouraging any person or group from becoming a
shareholder of 4.99% or more of common stock and (ii) discouraging any existing 4.99% shareholder from
acquiring any additional shares of the Company’s stock.

The Rights will not be exercisable until the earlier to occur of (i) the close of business on the tenth
business day after a public announcement or filing that a person has, or group of affiliated or associated persons
or persons acting in concert have, become an “Acquiring Person,” which is defined as a person or group of
affiliated or associated persons or persons acting in concert who, at any time after the date of the Rights
Agreement, have acquired, or obtained the right to acquire, beneficial ownership of 4.99% or more of the
Company’ s outstanding shares of common stock, subject to certain exceptions or (ii) the close of business on
the tenth business day after the commencement of, or announcement of an intention to commence, a tender
offer or exchange offer the consummation of which would result in any person becoming an Acquiring Person
(the earlier of such dates being called the “Distribution Dat€e”). Certain synthetic interests in securities created
by derivative positions, whether or not such interests are considered to be ownership of the underlying common
stock or are reportable for purposes of Regulation 13D of the Exchange Act, are treated as beneficial ownership
of the number of shares of common stock equivalent to the economic exposure created by the derivative
position, to the extent actual shares of the common stock are directly or indirectly held by counterparties to the
derivatives contracts.

Other Share Repurchases. In November 2015, the Company’s board of directors authorized a program
to repurchase up to $500,000 of the Company’s common stock (the “ Stock Repurchase Program”). The Stock
Repurchase Program does not obligate the Company to acquire any specific number of shares. Under the Stock
Repurchase Program, shares may be repurchased in privately negotiated and/or open market transactions,
including under plans complying with Rule 10b5-1 under the Exchange Act. Pursuant to such authority and
pursuant to Rule 10b-18 under the Exchange Act, atotal of approximately $48,000 had been expended in the
Stock Repurchase Program from its inception. In January 2017, Surge terminated the Stock Repurchase
Program. After completing
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the tender offer, we may consider from time to time various means of returning additional cash to shareholders,
including open market purchases, tender offers, privately negotiated transactions and/or accelerated share
repurchases after taking into account our results of operations, financial position and capital requirements,
general business conditions, legal, tax and regulatory constraints or restrictions, any contractual restrictions and
other factors we deem relevant. However, we do not currently have any such plans and there can be no
assurance that we will or will not pursue any such actionsin the future.

General. On December 22, 2016, Surge and the Stockholders entered into the Settlement Agreement,
pursuant to which Surge agreed to conduct this tender offer and the Stockholders agreed to tender all of the
shares of our common stock beneficially owned by each of them in this tender offer, aslong as the tender offer
is completed no later than March 15, 2017 (subject to limited exceptions and the satisfaction of customary
closing conditions and reasonable best efforts standards, as set forth in the Settlement Agreement).
Additionally, pursuant to the Settlement Agreement, (i) the parties have agreed to engage in good faith
discussions to identify one new, mutually acceptable independent director to join Surge's board of directors asa
Class C director and any board committees, (ii) Surge has agreed to hold its annual meeting of stockholders for
fiscal year 2015 on January 5, 2017 and its annual meeting of stockholdersfor fiscal year 2016 by December
29, 2017, (iii) Surge has agreed to promptly take all action necessary (including calling and holding a special
meeting of stockholders) to reincorporate Surge from the State of Nevada to the State of Delaware, with such
reincorporation to be effective no later than June 30, 2017, (iv) Surge has agreed to take all action necessary to
declassify its board of directors on arolling basis no later than June 30, 2017, (v) Surge has agreed not to grant
any non-cash compensation to Surge's current officers and directors until December 23, 2017 and (vi) the
Stockholders have agreed to (&) vote all of their shares of common stock in accordance with the
recommendations of Surge's board of directors at the annual meeting of stockholders for fiscal year 2016, (b)
irrevocably withdraw their director nominations and stockholder proposals at such annual meeting and (c) to
withdraw with prejudice their lawsuit against Surge and its current directors pending in the State of Nevada
Pursuant to the Settlement Agreement, our current directors and executive officers have agreed not to
participate in the tender offer. As of February 2, 2017, Mr. Rexroad beneficially owns 680,569 shares of
common stock and Mr. Tofias beneficially owns 1,568,123 shares of common stock.

Except as otherwise described herein, neither Surge nor, to the best of Surge’s knowledge, any of its
affiliates, directors or executive officers, is a party to any agreement, arrangement or understanding with any
other person relating, directly or indirectly, to the tender offer or with respect to any securities of Surge,
including, but not limited to, any agreement, arrangement or understanding concerning the transfer or the voting
of the securities of Surge, joint ventures, loan or option arrangements, puts or calls, guarantees of loans,
guarantees against loss, or the giving or withholding of proxies, consents or authorizations.

12. Certain Legal Matters; Regulatory Approvals.

There are no legal proceedings to which the Company or any of its property is the subject. On or about
October 31, 2016, the Stockholders filed a Complaint and Motion for Preliminary Injunction against the
Company in the Eighth Judicial District Court, Clark County, Nevada, Case No. A-16-745890-B, seeking relief
including, inter alia, immediate inspection of certain books and records and a 60-day postponement of the
scheduled annual meeting of stockholders for fiscal year 2015. On November 16, 2016, after the Company
postponed the annual meeting and provided certain books and records to the Stockholders, the Stockholders
filed an Amended Complaint, which named all members of the Board as defendants and alleged that the
directors had breached their fiduciary duty to the Stockholders. On December 1, 2016, following a hearing, the
court denied the request for a preliminary injunction. On December 28, 2016, pursuant to the terms of the
Settlement Agreement, the parties entered into a stipulation dismissing the Nevada case with prejudice, which
was so ordered by the court. Under the Settlement Agreement, the parties also agreed to mutual releases and the
Stockholders agreed to customary standstill provisions until the termination of the Settlement Agreement. The
Settlement Agreement is available as an exhibit to the Current Report on Form 8-K filed by the Company on
December 23, 2016.

Surge is not aware of any license or regulatory permit material to its business that might be adversely
affected by its acquisition of shares as contemplated by the tender offer or of any approval or other action by
any government or governmental, administrative or regulatory authority or agency, domestic or foreign, that
would be required for the acquisition or ownership of shares by Surge as contemplated by the tender offer.
Should any approval or other action be required, Surge presently contemplates that it will seek that approval or
other action. Surge is unable to predict whether it will be required to delay the acceptance for payment of or
payment for shares tendered pursuant
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to the tender offer pending the outcome of any such matter. There can be no assurance that any approval or
other action, if needed, would be obtained or would be obtained without substantial cost or conditions or that
the failure to obtain the approval or other action might not result in adverse consequences to its business and
financia condition. The obligation of Surge pursuant to the tender offer to accept for payment and pay for
sharesis subject to conditions. See Section 7.

13. United States Federal Income Tax Consequences.

The following describes certain United States federal income tax consequences relevant to the tender offer
for U.S. Holders and Non-U.S. Holders (as defined below). This discussion is based upon the Internal Revenue
Code of 1986, as amended (the “ Code”), existing and proposed United States Treasury regulations,
administrative pronouncements and judicia decisions, al asin effect on the date hereof and changes to which
could materially affect the tax consegquences described herein and could be made on aretroactive basis.

This discussion deals only with shares held as capital assets and does not deal with all tax consequences
that may be relevant to holdersin light of their particular circumstances or to holders subject to special tax rules
(including, without limitation, dealers in securities or commodities, traders in securities that elect to mark their
holdings to market, financial institutions, regulated investment companies, real estate investment trusts, U.S.
expatriates, U.S. Holders (as defined below) whose functional currency is not the United States dollar,
insurance companies, tax-exempt organizations, partnerships or other pass through entities and investors therein
or persons who hold shares as part of a hedging, conversion or constructive sale transaction or asa positionin a
straddle). In particular, different rules may apply to shares acquired as compensation (including shares acquired
upon the exercise of options). This discussion does not address the consequences of the alternative minimum
tax, Medicare contribution tax, or any state, local or foreign tax consequences of participating in the tender
offer. Holders of shares should consult their tax advisors as to the particular consequences to them of
participation in the tender offer.

Asused herein, a*U.S. Holder” means a beneficial owner of sharesthat isfor United States federal
income tax purposes: (a) an individual who is acitizen or resident of the United States, (b) a corporation (or any
other entity treated as a corporation for United States federal income tax purposes) created or organized under
the laws of the United States, any state thereof or the District of Columbia, (c) an estate the income of which is
subject to United States federal income taxation regardless of its source, or (d) atrust if it (x) is subject to the
primary supervision of a court within the United States. and one or more United States persons have the
authority to control all substantial decisions of the trust or (y) has avalid election in effect under applicable
United States Treasury regulations to be treated as a United States person.

Asused herein, a“Non-U.S. Holder” means a beneficial owner of sharesthat is neither aU.S. Holder nor
apartnership (or any other entity treated as a partnership for United States federal income tax purposes).

If a partnership holds shares, the tax treatment of a partner will generally depend upon the status of the
partner and the activities of the partnership. Holders that are partners of a partnership holding shares should
consult their own tax advisors.

Non-Participation in the Tender Offer. Shareholders who do not participate in the tender offer will not
incur any tax liability as aresult of the consummation of the tender offer.

U.S. Holders. An exchange of sharesfor cash pursuant to the tender offer will be a taxable transaction
for United States federal income tax purposes. A U.S. Holder who participates in the tender offer will be
treated, depending on such U.S. Holder’s particular circumstances, either as recognizing gain or loss from the
disposition of the shares or as receiving a distribution from us.

Section 302 Tests.  Under Section 302 of the Code, aU.S. Holder that exchanges shares for cash
pursuant to the tender offer will be treated as having sold the shares for United States federal income tax
purposes if the exchange () resultsin a*“ complete termination” of all such U.S. Holder’s equity interest in us,
(b) resultsin a*“substantially disproportionate” redemption with respect to such U.S. Holder, or (c) is“not
essentially equivalent to adividend” with respect to the U.S. Holder (together, as described below, the “ Section
302 Tests"). In applying the Section 302 Tests, a U.S. Holder must take account of stock that such U.S. Holder
constructively owns under attribution rules set forth in Section 318 of the Code, pursuant to which the U.S.
Holder will be treated as owning our shares owned by certain family members (except that in the case of a
“complete termination” aU.S. Holder
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may waive, under certain circumstances, attribution from family members) and related entities and our stock
that the U.S. Holder has the right to acquire by exercise of an option. An exchange of shares for cash pursuant
to the tender offer will be a“complete termination” of aU.S. Holder’s equity interest in usif the U.S. Holder
owns none of our shares either actually or constructively (taking into account any effective waivers of
attribution from family members) immediately after the exchange. An exchange of shares for cash pursuant to
the tender offer will be a substantially disproportionate redemption with respect to aU.S. Holder if the
percentage of the then outstanding shares owned by such U.S. Holder in usimmediately after the exchangeis
less than 80% of the percentage of the shares owned by such U.S. Holder in usimmediately before the
exchange. If an exchange of shares for cash pursuant to the tender offer fails to satisfy either the “complete
termination” or “substantially disproportionate” test, the U.S. Holder nonethel ess may satisfy the “not
essentialy equivalent to adividend” test. An exchange of shares for cash will satisfy the “not essentially
equivalent to adividend” test if it resultsin a“meaningful reduction” of the U.S. Holder’s equity interest in us.
An exchange of shares for cash pursuant to the tender offer that resultsin a reduction of the proportionate eguity
interest in us of aU.S. Holder whose relative equity interest in usis minimal (an interest of less than one
percent should satisfy this requirement) and who does not exercise any control over or participate in the
management of our corporate affairs should be treated as “not essentially equivalent to adividend.” U.S.
Holders should consult their tax advisors regarding the application of the rules of Section 302 in their particular
circumstances.

Sale Treatment. If aU.S. Holder that exchanges shares for cash pursuant to the tender offer istreated as
having sold the shares for United States federal income tax purposes, such U.S. Holder will recognize gain or
loss equal to the difference between the amount of cash received and such U.S. Holder’s adjusted basisin the
shares exchanged therefor. Any such gain or loss will be capital gain or loss and will be long-term capital gain
or lossif the holding period of the shares exceeds one year as of the date of the exchange. Long-term capital
gain recognized by a non-corporate U.S. Holder generally will be subject to United States federal income tax at
areduced rate. The deductibility of capital lossis subject to limitations. A U.S. Holder must calculate gain or
loss separately for each block of shares (generally, shares acquired at the same cost in asingle transaction) that
we purchase from the U.S. Holder pursuant to the tender offer.

Distribution Treatment. |If aU.S. Holder is not treated under the Section 302 Tests as having sold its
shares for United States federal income tax purposes, the entire amount of cash received by such U.S. Holder
pursuant to the exchange will be treated as a dividend that is includible in income to the extent of the portion of
our current and accumulated earnings and profits allocable to such shares. Provided certain holding period
requirements are satisfied, non-corporate U.S. Holders generally will be subject to United States federal income
tax at the reduced rate otherwise applicable to long-term capital gain on the gross amount treated as dividends.
To the extent that cash received in exchange for sharesistreated as a dividend to a corporate U.S. Holder, (a) it
will be eligible for a dividends-received deduction (subject to applicable limitations) and (b) it may be subject
to the “extraordinary dividend” provisions of the Code. U.S. Holders should consult their tax advisors
concerning the rules discussed in this paragraph in light of their particular circumstances.

To the extent that amounts received pursuant to the tender offer exceed a U.S. Holder’ s alocable share of
our current and accumulated earnings and profits, the excess will first be treated as a non-taxable return of
capital, causing areduction in the adjusted basis of such U.S. Holder' s shares, and any amounts in excess of the
U.S. Holder' s adjusted basis will constitute capital gain. Any remaining adjusted basis in the shares tendered
will be transferred to any remaining shares held by such U.S. Holder.

We cannot predict whether or the extent to which the tender offer will be over-subscribed. If the tender
offer is over-subscribed, proration of tenders pursuant to the tender offer will cause us to accept fewer shares
than are tendered. In addition, depending on the total number of shares purchased pursuant to the tender offer, it
is possible that a tendering U.S. Holder’ s percentage interest in us (including any interest attributable to shares
constructively owned by the U.S. Holder as aresult of the ownership of options) could increase even though the
total number of shares held by such U.S. Holder decreases. Therefore, aU.S. Holder can be given no assurance
that a sufficient number of such U.S. Holder’ s shares will be purchased pursuant to the tender offer to ensure
that such purchase will be treated as a sale or exchange, rather than as adistribution, for United States federal
income tax purposes pursuant to the rules discussed above.
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Non-U.S. Holders. Because, as described above, we cannot predict whether any particular shareholder
will be subject to sale or distribution treatment, the Depositary may treat the cash received by aNon-U.S.
Holder participating in the tender offer as a dividend distribution from us. In such case, the Depositary may
withhold United States federal income taxes equal to 30% of the gross payments payable to a Non-U.S. Holder
or hisor her agent unless the Depositary determines that a reduced rate of withholding is available.

Generally, to establish an applicable exemption from, or reduced rate of, United States federal
withholding tax, aNon-U.S. Holder must deliver to the Depositary either (i) IRS Form W-8BEN or W-8BEN-E,
as applicable (or other acceptable evidence under Treasury regulations) in which the holder certifiesthat it is
eligible for alower tax treaty rate with respect to dividends on the shares or (ii) an IRS Form W-8ECI in which
the holder certifies that amounts it receives pursuant to the tender offer are effectively connected with the
conduct of atrade or business within the United States (and, if required by atax treaty, are attributable to a
permanent establishment that it maintains within the United States). The Depositary may generally determine a
holder’s status as a Non-U.S. Holder and eligibility for areduced rate of, or exemption from, withholding by
reference to any outstanding certificates or statements concerning eligibility for areduced rate of, or exemption
from, withholding (e.g., an applicable IRS Form W-8) unless facts and circumstances indicate that such reliance
isnot warranted. A Non-U.S. Holder may be eligible to obtain arefund of all or a portion of any tax withheld if
such Non-U.S. Holder meets one of the Section 302 Tests described above and certain other conditions are met
or such Non-U.S. Holder is otherwise able to establish that no tax or areduced amount of tax is due. As
discussed in Section 3, backup withholding generally will not apply to amounts paid to a Non-U.S. Holder that
provides the Depositary with an applicable IRS Form W-8 (or other acceptable certification).

Gross proceeds paid to aNon-U.S. Holder that are effectively connected with the conduct of atrade or
business within the United States (and, if required by atax treaty, are attributable to a permanent establishment
within the United States) will generally be subject to United States federal income tax in the same manner asif
such Non-U.S. Holder were aU.S. Holder (and a corporate Non-U.S. Holder may also be subject to the 30%
branch profits tax on its effectively connected earnings and profits).

Under Sections 1471 through 1474 of the Code, commonly referred to as“FATCA,” and administrative
guidance, a United States federal withholding tax of 30% generally will be imposed on dividends that are paid
to “foreign financia institutions” and “non-financial foreign entities” (as specifically defined under these rules)
unless specified requirements are met. Because, as discussed above, the Depositary may treat amounts paid to
Non-U.S. Holders in the tender offer as dividends for United States federal income tax purposes, such amounts
may also be subject to withholding under FATCA if such requirements are not met. In such case, any
withholding under FATCA may be credited against, and therefore reduce, any 30% withholding tax on dividend
distributions as discussed above. Non-U.S. Holders should consult with their tax advisors regarding the possible
implications of these rules on their disposition of shares pursuant to the tender offer.

United States Federal Income Tax Backup Withholding. See Section 3 with respect to the application
of United States federal income tax backup withholding to both U.S. and Non-U.S. Holders.

14. Effects of the Tender Offer on the Market for Shares; Registration under the Exchange Act.

The purchase by Surge of shares under the tender offer will reduce our “public float” (the number of
shares owned by non-&ffiliate shareholders and available for trading in the securities markets). Thisreduction in
our public float may result in lower stock prices and/or reduced liquidity in the trading market for the shares
following completion of the tender offer. In addition, the tender offer may reduce the number of Surge
shareholders. As of February 2, 2017, we had 10,224,431 issued and outstanding shares (and 352,000 shares
reserved for issuance upon exercise of al outstanding stock options). Shareholders may be able to sell non-
tendered sharesin the future on the OTC Pink Market or otherwise, at a net price higher or lower than $1.43.
We can give no assurance, however, asto the price at which a shareholder may be able to sell such sharesin the
future. We anticipate that there will be a sufficient number of shares outstanding and publicly traded following
completion of the tender offer to ensure a continued trading market for such shares on the OTC Pink Market.

The shares are registered under the Exchange Act, which requires, among other things, that we furnish
certain information to our shareholders and the SEC and comply with the SEC’s proxy rules in connection with
meetings of our shareholders.

31




sctoi0217ex99aia_surge.htm Form Type: EX-99.(a)(1)(A) Page 32
Edgar Agents LLC SURGE COMPONENTS, INC. 02/03/2017 03:04 PM

We have no present intention of discontinuing being a public company. However, we are currently
eligible for deregistration under the Exchange Act since we have less than 300 stockholders of record. Our
purchase of sharesin the tender offer will not cause usto be eligible for deregistration under the Exchange Act.

Sections 78.378 to 78.3793, inclusive, of the Nevada Revised Statutes (the “ Control Share Acquisition
Statute”) contain provisions which limit the vating rights of “control shares’ acquired in an “acquisition” of a
“controlling interest” in an “issuing corporation” unless the articles of incorporation or bylaws of the
corporation in effect on the 10" day following the acquisition of a controlling interest by an acquiring person
provide that the provisions of those sections do not apply to the corporation or to an acquisition of a controlling
interest specifically by types of existing or future stockholders, whether or not identified. Surge’s articles of
incorporation and bylaws do not contain any provision to “opt-out” of the Control Share Acquisition Statute.

Under the Control Share Acquisition Statute, any person directly or indirectly acquiring a“controlling
interest” in an “issuing corporation” obtains only those voting rights with respect to shares purchased within the
ninety (90) day period leading up to the attainment of “control” status as are approved by the disinterested
stockholders of the corporation. An “issuing corporation” is a corporation organized in Nevada which has 200
or more stockholders of record, at least 100 of whom have addresses in Nevada appearing on the stock ledger of
the corporation, and which does business in Nevada directly or through an affiliated corporation. A “controlling
interest” is deemed to be the direct or indirect power to exercise at least 20% of the voting power of the
stockholdersin the election of directors. An “acquisition” means, with certain exceptions, the direct or indirect
acquisition of acontrolling interest.

The Control Share Acquisition Statute specifies three thresholds: (i) one-fifth or more but less than one-
third, (ii) one-third or more but less than amgjority, or (iii) amajority or more, of al the voting power of the
corporation in the election of directors. Once an acquirer crosses one of these thresholds, the shares acquired in
such offer or acquisition and those shares acquired within the preceding ninety (90) days become “control
shares” and such control shares are deprived of the right to vote until amajority of the disinterested
stockholders restore the right. The Control Share Acquisition Statute also provides that in the event control
shares are granted full voting rights and the acquiring person has acquired control shares with amajority or
more of al the voting power, any stockholder who did not vote in favor of granting voting rights to the control
shares may exercise dissenter’ s rights and obtain payment for the fair value of his or her shares.

We believe that a stockholder whose percentage ownership of Surge were to rise above 20% solely
because of the reduction in Surge’ s outstanding stock resulting from the purchase of shares by Surgein the
tender offer would not be considered an “acquisition” of a*“controlling interest” and, therefore, would not
trigger the application of the Control Share Acquisition Statute; although, if Surgeisindeed considered to be an
“issuing corporation”, any subsequent acquisition of shares by such stockholder would. Stockholders are urged
to consult their own legal advisers with respect to the applicability and effects of the Control Share Acquisition
Statute in light of each stockholder’ s specific circumstances.

15. Extension of the Tender Offer; Termination; Amendment.

Surge expressly reserves the right, in its sole discretion, at any time and from time to time, and regardless
of whether or not any of the events set forth in Section 7 shall have occurred or shall be deemed by Surgeto
have occurred, to extend the period of time during which the tender offer is open and thereby delay acceptance
for payment of, and payment for, any shares by giving oral or written notice of the extension to the Depositary
and making a public announcement of the extension. Surge also expressly reserves theright, inits sole
discretion, to terminate the tender offer and not accept for payment or pay for any shares not theretofore
accepted for payment or paid for or, subject to applicable law, to postpone payment for shares upon the
occurrence of any of the conditions specified in Section 7 by giving ora or written notice of termination or
postponement to the Depositary and making a public announcement of termination or postponement. Surge’s
reservation of the right to delay payment for shares that it has accepted for payment is limited by Rule 13e-4(f)
(5) promulgated under the Exchange Act, which requires that Surge must pay the consideration offered or return
the shares tendered promptly after termination or withdrawal of atender offer. Surge further expressly reserves
theright, inits sole discretion, and regardless of whether any of the events set forth in Section 7 shall have
occurred or shall be deemed by Surge to have occurred, to amend the tender offer in any respect, including,
without limitation, by decreasing or increasing the consideration offered in the tender offer to holders of shares
or by decreasing or increasing the number of shares being sought in the tender offer.
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Amendments to the tender offer may be made at any time and from time to time effected by public
announcement, the announcement, in the case of an extension, to be issued no later than 9:00 am., New Y ork
City time, on the next business day after the last previously scheduled or announced expiration date. Any public
announcement made under the tender offer will be disseminated promptly to shareholders in a manner
reasonably designed to inform shareholders of the change. Without limiting the manner in which Surge may
choose to make a public announcement, except as required by applicable law, Surge shall have no obligation to
publish, advertise or otherwise communicate any public announcement other than by issuing a press release
through Business Wire or other comparable service. In addition, we would file any such pressrelease as an
exhibit to the Schedule TO.

If Surge materially changes the terms of the tender offer or the information concerning the tender offer,
Surge will extend the tender offer to the extent required by Rules 13e-4(d)(2), 13e-4(e)(3) and 13e-4(f)(1)
promulgated under the Exchange Act. These rules and certain related releases and interpretations of the SEC
provide that the minimum period during which atender offer must remain open following material changesin
the terms of the tender offer or information concerning the tender offer (other than a changein price or a change
in percentage of securities sought) will depend on the facts and circumstances, including the relative materiality
of the terms or information. If (1) Surge increases or decreases the price to be paid for shares or increases or
decreases the number of shares being sought in the tender offer and, if an increase in the number of shares being
sought, such increase exceeds 2% of the outstanding shares, and (2) the tender offer is scheduled to expire at
any time earlier than the expiration of a period ending on the tenth business day from, and including, the date
that the notice of an increase or decrease isfirst published, sent or given to security holdersin the manner
specified in this Section 15, the tender offer will be extended until the expiration of such ten business day
period.

16. Fees and Expenses; | nformation Agent; Depositary.

Surge has retained Morrow Sodali, LLC to act as Information Agent and Continental Stock Transfer &
Trust Company to act as Depositary in connection with the tender offer. The Information Agent may contact
holders of shares by mail, telephone, telegraph and in person, and may request brokers, dealers, commercial
banks, trust companies and other nominee shareholders to forward materials relating to the tender offer to
beneficial owners. The Information Agent and Depositary will receive reasonable and customary compensation
for their services as Information Agent and Depositary. The Information Agent and Depositary will also be
reimbursed by Surge for specified reasonable out-of-pocket expenses, and will be indemnified against certain
liabilitiesin connection with the tender offer, including certain liabilities under the U.S. federal securities laws.

No fees or commissions will be payable by Surge to brokers, dealers, commercia banks or trust
companies (other than fees to the Information Agent and Depositary) for soliciting tenders of shares pursuant to
the tender offer. Shareholders holding shares through brokers or banks are urged to consult the brokers or banks
to determine whether transaction costs are applicable if shareholders tender shares through such brokers or
banks and not directly to the Depositary. Surge, however, upon request, will reimburse brokers, dealers,
commercial banks, trust companies and other nominees for customary mailing and handling expenses incurred
by them in forwarding the tender offer and related materials to the beneficia owners of shares held by them asa
nominee or in afiduciary capacity. No broker, dealer, commercial bank or trust company has been authorized to
act asthe agent of Surge, the Information Agent or the Depositary for purposes of the tender offer. Surge will
pay or cause to be paid all stock transfer taxes, if any, on its purchase of shares, except as otherwise provided in
this Offer to Purchase and Instruction 6 in the Letter of Transmittal.

17. Miscellaneous.

The tender offer does not constitute an offer to buy or the solicitation of an offer to sell securitiesin any
jurisdiction in which such offer or solicitation would not be in compliance with the laws of the jurisdiction,
provided that Surge will comply with the requirements of Exchange Act Rule 13e-4(f)(8).

Pursuant to Rule 13e-4(c)(2) under the Exchange Act, Surge has filed with the SEC an | ssuer Tender
Offer Statement on Schedule TO which contains additional information with respect to the tender offer. The
Schedule TO, including the exhibits and any amendments and supplements thereto, may be examined, and
copies may be obtained, at the same places and in the same manner as is set forth in Section 10 with respect to
information concerning Surge.
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Tendering shareholders should rely only on the information contained in this Offer to Purchase and the
Letter of Transmittal. Surge has not authorized any person to make any recommendation on behalf of Surge as
to whether shareholders should tender or refrain from tendering sharesin the tender offer. Surge has not
authorized any person to give any information or to make any representation in connection with the tender offer
other than those contained in this Offer to Purchase or in the Letter of Transmittal. If given or made, any
recommendation or any such information or representation must not be relied upon as having been authorized
by Surge, the Information Agent or Depositary.

Surge Components, Inc.

February 3, 2017
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The Letter of Transmittal, share certificates or book-entry confirmation of shares and any other required
documents should be sent or delivered by each shareholder of Surge Components, Inc. or that shareholder’s
broker, dealer, commercia bank, trust company or other nominee to the Depositary at one of its addresses set
forth below:

The Depositary for the Tender Offer is:

M CONTINENTAL

STOCK TRANSFER & TRUST
If delivering by mail or hand delivery: If delivering by facsimile:
Continental Stock Transfer & Trust Company For Eligible Institutions Only:
Attn: Reorganization Department (212) 616-7610
17 Battery Place, 8" Floor For Telephonic Confirmation of Facsimile Receipt:
New York, New Y ork 10004 (917) 262-2378

DELIVERY OF THELETTER OF TRANSMITTAL TO AN ADDRESSOTHER THAN ASSET
FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY.

Any questions or requests for assistance or additional copies of the Offer to Purchase, the Letter of
Transmittal and the Notice of Guaranteed Delivery may be directed to the Information Agent at its address and
telephone number set forth below. Y ou may also contact your broker, dealer, commercial bank or trust company
for assistance concerning the tender offer.

The Information Agent for the Tender Offer is:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Tel: (800) 662-5200 or banks and brokers can call collect at (203) 658-9400
Email: surge.info@morrowsodali.com
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Exhibit 99.(a)(1)(B)
LETTER OF TRANSMITTAL

TO TENDER SHARES OF COMMON STOCK
PURSUANT TO THE OFFER TO PURCHASE FOR CASH
DATED FEBRUARY 3, 2017 BY

SURGE COMPONENTS, INC.

OF
UP TO 5,000,000 SHARES OF ITSCOMMON STOCK
AT A PURCHASE PRICE OF $1.43 PER SHARE

THE TENDER OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59P.M.,
NEW YORK CITY TIME, MARCH 3, 2017, UNLESS THE TENDER OFFER ISEXTENDED.

Method of delivery of the certificate(s) is at the option and risk of the owner thereof. See Instruction 2.
Mail or deliver this Letter of Transmittal, together with the certificate(s) representing your shares, to:

W CONTINENTAL

If delivering by mail or hand delivery:

If delivering by facsimile:

Continental Stock Transfer & Trust Company For Eligible Institutions Only:
Attn: Reorganization Department (212) 616-7610
17 Battery Place, 8" Floor For Telephonic Confirmation of Facsimile Receipt:
New York, New Y ork 10004 (917) 262-2378

Pursuant to the tender offer (as defined below), the undersigned hereby encloses herewith and surrenders the

following certificate(s) representing shares of common stock, $0.001 par value per share, of Surge Components,
Inc. (“Surge”):

DESCRIPTION OF SHARES SURRENDERED

Name(s) and Address(es) of Registered Owner (s)

(If blank, pleasefill in exactly as name(s)
appear (s) on share certificate(s))

Shares Surrendered
(attached additional list if necessary)
Certificated Shares**

Total Number of Number of | Book Entry
Certificate | Shares Represented by Shares Shares
Number (s)* Certificate(s)* Surrender ed**| Surrendered

Total Shareg
Need not be completed by book-entry stockholders.
Unless otherwise indicated, it will be assumed that all shares of common stock, $0.001 par

value per share, of Surge represented by certificates described above are being surrendered
hereby.

**k
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Indicate below the order (by certificate number) in which shares are to be purchased in the event of
proration (attach additional signed list if necessary). If you do not designate an order, if less than all shares
tendered are purchased due to proration, shares will be selected for purchase by the Depositary. See Instruction
14.

1st: 2nd: 3rd: 4th: 5th;

O Lost, Destroyed or Stolen Certificates. My certificate(s) for shares have been lost, destroyed
or stolen and | require assistance in replacing the certificates. See Instruction 10.

PLEASE READ THE INSTRUCTIONSACCOMPANYING THISLETTER OF TRANSMITTAL
CAREFULLY BEFORE COMPLETING THISLETTER OF TRANSMITTAL.

IF YOU WOULD LIKE ADDITIONAL COPIESOF THISLETTER OF TRANSMITTAL OR
ANY OF THE OTHER OFFERING DOCUMENTS, YOU SHOULD CONTACT THE INFORMATION
AGENT, MORROW SODALI LLC, AT (800) 662-5200 (BANKS AND BROKERS CAN CALL
COLLECT AT (203) 658-9400) OR AT SURGE.INFO@MORROWSODALI.COM.

Y ou have received this Letter of Transmittal in connection with the offer of Surge Components, Inc., a
Nevada corporation (“ Surge”) to purchase up to 5,000,000 shares of its common stock, $0.001 par value per
share, at aprice of $1.43 per share, net to the seller in cash, less any applicable withholding taxes and without
interest, as described in the Offer to Purchase, dated February 3, 2017 (as it may be amended or supplemented
from time to time, the “ Offer to Purchase”), which, together with this Letter of Transmittal, as each may be
amended and supplemented from time to time, constitute the “tender offer.” Unless the context otherwise
requires, all references to “shares” shall refer to the shares of common stock, $0.001 par value per share, of
Surge.

Y ou should use this Letter of Transmittal to deliver to Continental Stock Transfer & Trust Company (the
“Depositary”) shares represented by stock certificates, or held in book-entry form on the books of Surge, for
tender. If you are delivering your shares by book-entry transfer to an account maintained by the Depositary at
The Depository Trust Company (“DTC"), you must use an Agent’s Message (as defined in Instruction 2 below).
In this Letter of Transmittal, shareholders who deliver certificates representing their shares are referred to as
“Certificate Shareholders,” and shareholders who deliver their shares through book-entry transfer are referred to
as “Book-Entry Shareholders.”

If certificates for your shares are not immediately available or you cannot deliver your certificates and all
other required documents to the Depositary prior to the expiration date (as defined in the Offer to Purchase) or
you cannot compl ete the book-entry transfer procedures prior to the expiration date, you may nevertheless
tender your shares according to the guaranteed delivery procedures set forth in Section 3 of the Offer to
Purchase. See Instruction 2 below. Delivery of documentsto DTC will not constitute delivery to the
Depositary.

O CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY
TRANSFER TO THE ACCOUNT MAINTAINED BY THE DEPOSITARY WITH DTC AND
COMPLETE THE FOLLOWING (ONLY FINANCIAL INSTITUTIONSTHAT ARE
PARTICIPANTSIN DTC MAY DELIVER SHARESBY BOOK-ENTRY TRANSFER):

Name of Tendering Institution:

DTC Participant Number:

Transaction Code Number:




sctoi0217ex99aib_surge.htm Form Type: EX-99.(a)(1)(B) Page 3
Edgar Agents LLC SURGE COMPONENTS, INC. 02/03/2017 03:04 PM

O CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE
OF GUARANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITARY AND

COMPLETE THE FOLLOWING (PLEASE ENCLOSE A PHOTOCOPY OF SUCH NOTICE OF
GUARANTEED DELIVERY):

Name(s) of Registered Owner(s):

Window Ticket Number (if any) or DTC Participant Number:

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution which Guaranteed Delivery:

NOTE: SIGNATURESMUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

3
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Ladies and Gentlemen:

The undersigned hereby tenders to Surge Components, Inc., a Nevada corporation (“ Surge”), the above-
described shares of common stock, $0.001 par value per share, of Surge, at a price of $1.43 per share, net to the
seller in cash, without interest and less any applicable withholding taxes, on the terms and subject to the
conditions set forth in the Offer to Purchase, receipt of which is hereby acknowledged, and this L etter of
Transmittal, which together, as they may be amended and supplemented from time to time, constitute the
“tender offer.” Unless the context otherwise requires, al referencesto “shares’ shall refer to the shares of
common stock, $0.001 par value per share, of Surge.

On the terms and subject to the conditions of the tender offer (including, if the tender offer is extended or
amended, the terms and conditions of such extension or amendment), subject to, and effective upon, acceptance
for payment and payment for the shares validly tendered herewith, and not properly withdrawn, prior to the
expiration date in accordance with the terms of the tender offer, the undersigned hereby sells, assigns and
transfers to, or upon the order of, Surge, al right, title and interest in and to al of the shares being tendered
hereby. In addition, the undersigned hereby irrevocably appoints Continental Stock Transfer & Trust Company
(the “Depositary”) the true and lawful agent and attorney-in-fact and proxy of the undersigned with respect to
such shares with full power of substitution (such proxies and power of attorney being deemed to be an
irrevocable power coupled with an interest in the tendered shares) to the full extent of such shareholder’ s rights
with respect to such shares (a) to deliver certificates representing shares (the “ Share Certificates”), or transfer of
ownership of such shares on the account books maintained by DTC, together, in either such case, with all
accompanying evidence of transfer and authenticity, to or upon the order of Surge, (b) to present such shares for
transfer on the books of Surge, and (c) to receive al benefits and otherwise exercise al rights of beneficia
ownership of such shares, all in accordance with the terms and subject to the conditions of the tender offer.

The undersigned hereby irrevocably appoints each of the designees of Surge the attorneys-in-fact and
proxies of the undersigned, each with full power of substitution, to the full extent of such shareholder’ srights
with respect to the shares tendered hereby which have been accepted for payment. The designees of Surge will,
with respect to the shares for which the appointment is effective, be empowered to exercise al voting and any
other rights of such shareholder, asthey, in their sole discretion, may deem proper at any annual, special,
adjourned or postponed meeting of Surge’'s shareholders, by written consent in lieu of any such meeting or
otherwise. This proxy and power of attorney shall be irrevocable and coupled with an interest in the tendered
shares. Such appointment is effective when, and only to the extent that, Surge accepts the shares tendered with
this Letter of Transmittal for payment pursuant to the tender offer. Upon the effectiveness of such appointment,
without further action, al prior powers of attorney, proxies and consents given by the undersigned with respect
to such shares will be revoked and no subsequent powers of attorney, proxies, consents or revocations may be
given (and, if given, will not be deemed effective). Surge reserves the right to require that, in order for sharesto
be deemed validly tendered, immediately upon Surge's acceptance for payment of such shares, Surge must be
able to exercise full voting, consent and other rights, to the extent permitted under applicable law, with respect
to such shares, including voting at any meeting of shareholders or executing awritten consent concerning any
matter.

The undersigned hereby covenants, represents and warrants that (a) the undersigned has full power and
authority to tender, sell, assign and transfer the shares tendered and that, when and to the extent the same are
accepted for purchase by Surge, Surge will acquire good, marketable and unencumbered title thereto, free and
clear of all security interests, liens, restrictions, claims, charges, encumbrances and other obligations relating to
the sale or transfer of the shares, and the same will not be subject to any adverse claim or right; (b) the
undersigned is the registered owner of the shares, or the Share Certificate(s) have been endorsed to the
undersigned in blank, or the undersigned is a participant in DTC whose name appears on a security position
listing as the owner of the shares; (c) the undersigned will, on request by the Depositary or Surge, execute and
deliver any additional documents deemed by the Depositary or Surge to be necessary or desirable to complete
the sale, assignment and transfer of the shares tendered, all in accordance with the terms of the tender offer; and
(d) the undersigned understands that tendering shares pursuant to any one of the procedures described in Section
3 of the Offer to Purchase and in the instructions hereto will constitute the undersigned’ s acceptance of the
terms and conditions of the tender offer, including the undersigned’ s representation and warranty that: (i) the
undersigned has a net long position in shares or equivalent securities at least equal to the shares tendered within
the meaning of Rule 14e-4 under the Exchange Act (as defined in the Offer to Purchase) and (ii) such tender of
shares complies with Rule 14e-4 promulgated under the Exchange Act.
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The undersigned understands that only shares properly tendered and not properly withdrawn will be
purchased upon the terms and subject to the conditions of the tender offer, including its “odd lot” priority,
proration and conditional tender provisions, and that Surge will return all other shares, including shares not
purchased because of proration or conditional tenders, promptly following the expiration date. It is further
understood that the undersigned will not receive payment for the shares unless and until the shares are accepted
for payment and until the Share Certificate(s) owned by the undersigned are received by the Depositary at the
address set forth above, together with such additional documents as the Depositary may require, or, in the case
of shares held in book-entry form, ownership of sharesisvalidly transferred on the account books maintained
by DTC, and until the same are processed for payment by the Depositary.

IT ISUNDERSTOOD THAT THE METHOD OF DELIVERY OF THE SHARES, THE SHARE
CERTIFICATE(S) AND ALL OTHER REQUIRED DOCUMENTS (INCLUDING DELIVERY
THROUGH DTC) ISAT THE OPTION AND RISK OF THE UNDERSIGNED AND THAT THE RISK
OF LOSS OF SUCH SHARES, SHARE CERTIFICATE(S) AND OTHER DOCUMENTS SHALL PASS
ONLY AFTER THE DEPOSITARY HASACTUALLY RECEIVED THE SHARES OR SHARE
CERTIFICATE(S) (INCLUDING, IN THE CASE OF A BOOK-ENTRY TRANSFER, BY BOOK -
ENTRY CONFIRMATION (ASDEFINED BELOW)). IF DELIVERY ISBY MAIL,IT IS
RECOMMENDED THAT ALL SUCH DOCUMENTSBE SENT BY PROPERLY INSURED
REGISTERED MAIL WITH RETURN RECEIPT REQUESTED. IN ALL CASES, SUFFICIENT
TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.

All authority conferred or agreed to be conferred pursuant to this Letter of Transmittal shall not be
affected by, and shall survive, the death or incapacity of the undersigned and any obligation of the undersigned
hereunder shall be binding upon the heirs, executors, administrators, trustees in bankruptcy, personal
representatives, successors and assigns of the undersigned. Except as stated in the Offer to Purchase, this tender
isirrevocable.

The undersigned understands that the acceptance for payment by Surge of shares tendered pursuant to one
of the procedures described in Section 3 of the Offer to Purchase and in the instructions hereto will constitute a
binding agreement between the undersigned and Surge upon the terms and subject to the conditions of the
tender offer.

Unless otherwise indicated herein under “ Special Payment Instructions,” please issue the check for the
purchase price in the name(s) of, and/or return any Share Certificates representing shares not tendered or
accepted for payment to, the registered owner(s) appearing under “ Description of Shares Tendered.” Similarly,
unless otherwise indicated under “ Special Delivery Instructions,” please mail the check for the purchase price
and/or return any Share Certificates representing shares not tendered or accepted for payment (and
accompanying documents, as appropriate) to the address(es) of the registered owner(s) appearing under
“Description of Shares Tendered.” In the event that both the Special Delivery Instructions and the Special
Payment Instructions are completed, please issue the check for the purchase price and/or issue any Share
Certificates representing shares not tendered or accepted for payment (and any accompanying documents, as
appropriate) in the name of, and deliver such check and/or return such Share Certificates (and any
accompanying documents, as appropriate) to, the person or persons so indicated. Unless otherwise indicated
herein in the box titled “ Special Payment Instructions,” please credit any shares tendered hereby or by an
Agent’s Message and delivered by book-entry transfer, but which are not purchased, by crediting the account at
DTC designated above. The undersigned recognizes that Surge has no obligation pursuant to the Special
Payment Instructions to transfer any shares from the name of the registered owner thereof if Surge does not
accept for payment any of the shares so tendered.
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ODD LOTS
(Seelnstruction 13)

To be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record,
an aggregate of fewer than 100 shares. The undersigned either (check one box):

O isthebeneficia or record owner of an aggregate of fewer than 100 shares, all of which are being
tendered; or

O isabroker, dealer, commercia bank, trust company, or other nominee that (a) is tendering for the
beneficial owner(s) shares with respect to which it is the record holder, and (b) believes, based upon
representations made to it by the beneficial owner(s), that each such person is the beneficial owner of an
aggregate of fewer than 100 shares and is tendering all such shares.

CONDITIONAL TENDER
(Seelnstruction 12)

A shareholder may tender shares subject to the condition that a specified minimum number of the shareholder’s
shares tendered pursuant to this Letter of Transmittal must be purchased if any shares tendered are purchased
from such shareholder, al as described in the Offer to Purchase, particularly in Section 6 thereof. Any
shareholder desiring to make a conditional tender must so indicate by checking the box below. Unlessthe
minimum number of shares indicated below is purchased by Surge in the tender offer, none of the shares
tendered by such shareholder will be purchased. It isthe shareholder’sresponsibility to calculate the
minimum number of sharesthat must be purchased if any are purchased, and each shareholder isurged
to consult hisor her own tax advisor before completing this section. Unless this box has been checked and a
minimum specified, the shareholder’ s tender will be deemed unconditional.

O  Theminimum number of shares that must be purchased from me, if any are purchased from me, is:
shares.

If, because of proration, the minimum number of shares designated will not be purchased, Surge may accept
conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, the
tendering shareholder must have tendered all of hisor her shares and checked this box:

O  Thetendered shares represent al shares held by the undersigned.
6
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SPECIAL PAYMENT INSTRUCTIONS
(Seelnstructions 1, 4,5and 7)

To be completed ONLY if Share Certificate(s) for shares not tendered or not accepted for payment and/or the
check for payment of the purchase price of shares accepted for payment are to be issued in the name of someone
other than the undersigned or if shares tendered by book-entry transfer which are not accepted for payment are
to be returned by credit to an account maintained at DTC other than that designated above.

Issue: O Check and/or O Share Certificate(s) ta:

Name:

(Please Print)

Address:

(Include Zip Code)

(Tax Identification or Social Security Number)

O Credit sharestendered by book-entry transfer that are not accepted for payment tothe DTC
account set forth below.

(DTC Account Number)

SPECIAL DELIVERY INSTRUCTIONS
(Seelnstructions 1, 4,5and 7)

To be completed ONLY if Share Certificate(s) not tendered or not accepted for payment and/or the check for
the purchase price of shares accepted for payment are to be sent to someone other than the undersigned or to the
undersigned at an address other than that shown in the box titled “ Description of Shares Tendered” above.

Deliver: O Check(s) and/or O Share Certificate(s) to:

Name:

(Please Print)

Address:

(Include Zip Code)
7
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IMPORTANT—SIGN HERE
(U.S. Holders Please Also Complete the Enclosed | RS Form W-9)
(Non-U.S. Holders Please Obtain and Complete | RS Form W-8BEN or Other Applicable IRS
Form W-8)

(Signature(s) of Stockholder (s))

Dated: , 2017

(Must be signed by the registered owner(s) exactly as the name(s) of such owner(s) appear(s) on Share
Certificate(s) for the shares or on a security position listing or by person(s) authorized to become registered
owner(s) thereof by certificates and documents transmitted herewith. If signature is by trustees, executors,
administrators, guardians, attorneys-in-fact, agents, officers of a corporation or other person acting in a
fiduciary or representative capacity, please provide the signatory’s full title below and see Instruction 5. For
information concerning signature guarantees, see Instruction 1.)

Name(s):

(Please Print)

Capacity (full title):

Address:

(Include Zip Code)

Area Code and Telephone Number:

Tax Identification or Social Security No.:
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GUARANTEE OF SIGNATURE(S)
(For use by Eligible Institutions only;
see Instructions 1 and 5)

Name of Firm:

(Include Zip Code)

Authorized
Signature:

Name:

(Please Typeor Print)

Area Code and Telephone Number:

Dated: , 2017

Place medallion guarantee in space below:
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Offer

1. Guarantee of Signatures. Except as otherwise provided below, al signatures on this L etter of
Transmittal must be guaranteed by afinancial institution (including most commercia banks, savings and loan
associations and brokerage houses) that is a member in good standing of a recognized Medallion Program
approved by the Securities Transfer Association, Inc., including the Security Transfer Agents Medallion
Program, the New Y ork Stock Exchange Medallion Signature Program and the Stock Exchanges Medallion
Program (each, an “Eligible Institution”). Signatures on this Letter of Transmittal need not be guaranteed (a) if
this Letter of Transmittal is signed by the registered owner(s) (which term, for purposes of this document,
includes any participant in any of DTC's systems whose name appears on a security position listing as the
owner of the shares) of shares tendered herewith and such registered owner has not completed the box titled
“Special Payment Instructions’ or the box titled “ Special Delivery Instructions’ on this Letter of Transmittal or
(b) if such shares are tendered for the account of an Eligible Institution. See Instruction 5.

2. Delivery of Letter of Transmittal and Certificates or Book-Entry Confirmations. This Letter of
Transmittal isto be completed by shareholdersif Share Certificates are to be forwarded herewith. If tenders are
to be made pursuant to the procedures for tender by book-entry transfer set forth in Section 3 of the Offer to
Purchase, an Agent’s Message must be utilized. A manually executed facsimile of this document may be used
in lieu of the original. Share Certificates representing all physically tendered shares, or confirmation of any
book-entry transfer into the Depositary’s account at DTC of shares tendered by book-entry transfer (“Book
Entry Confirmation”), as well as this Letter of Transmittal properly completed and duly executed with any
required signature guarantees, or an Agent’s Message in the case of a book-entry transfer, and any other
documents required by this Letter of Transmittal, must be received by the Depositary at its address set forth
herein prior to the expiration date. Please do not send your Share Certificates directly to Surge.

Sharehol ders whose Share Certificates are not immediately available or who cannot deliver all other
required documents to the Depositary prior to the expiration date or who cannot complete the procedures for
book-entry transfer prior to the expiration date may nevertheless tender their shares by properly completing and
duly executing a Notice of Guaranteed Delivery pursuant to the guaranteed delivery procedure set forth in
Section 3 of the Offer to Purchase. Pursuant to such procedure: (a) such tender must be made by or through an
Eligible Institution, (b) a properly completed and duly executed Notice of Guaranteed Delivery substantially in
the form provided by Surge must be received by the Depositary prior to the expiration date, and (c) Share
Certificates representing all tendered shares, in proper form for transfer (or aBook Entry Confirmation with
respect to such shares), this Letter of Transmittal (or facsimile thereof), properly completed and duly executed
with any required signature guarantees (or, in the case of a book-entry transfer, an Agent’s Message), and all
other documents required by this Letter of Transmittal, if any, must be received by the Depositary within three
New York Stock Exchange trading days after the date of execution of such Notice of Guaranteed Delivery.

A properly completed and duly executed Letter of Transmittal (or facsimile thereof) must accompany
each such delivery of Share Certificates to the Depositary.

The term “Agent’s Message” means a message, transmitted through electronic means by DTC to, and
received by, the Depositary and forming part of a Book-Entry Confirmation, which states that DTC has received
an express acknowledgment from the participant in DTC tendering the shares which are the subject of such
Book-Entry Confirmation that such participant has received and agrees to be bound by the terms of this Letter
of Transmittal and that Surge may enforce such agreement against the participant. The term “ Agent’s Message”
also includes any hard copy printout evidencing such message generated by a computer terminal maintained at
the Depositary’s office.

THE METHOD OF DELIVERY OF THE SHARES, THISLETTER OF TRANSMITTAL AND
ALL OTHER REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH DTC, ISAT THE
ELECTION AND RISK OF THE TENDERING SHAREHOLDER. DELIVERY OF ALL SUCH
DOCUMENTSWILL BE DEEMED MADE AND RISK OF LOSSOF THE SHARE CERTIFICATES
SHALL PASSONLY WHEN ACTUALLY RECEIVED BY THE DEPOSITARY (INCLUDING, IN
THE CASE OF A BOOK-ENTRY TRANSFER, BY BOOK-ENTRY CONFIRMATION). IF SUCH
DELIVERY ISBY MAIL, IT ISRECOMMENDED THAT ALL SUCH DOCUMENTSBE SENT BY
PROPERLY INSURED REGISTERED MAIL WITH RETURN RECEIPT REQUESTED. IN ALL
CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.
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Except as specifically provided by the Offer to Purchase, no alternative, conditional or contingent tenders
will be accepted and no fractional shares will be purchased. All tendering shareholders, by execution of this
Letter of Transmittal (or facsimile thereof), waive any right to receive any notice of the acceptance of their
shares for payment.

All questions as to validity, form and eligibility (including time of receipt) of the surrender of any Share
Certificate hereunder, including questions as to the proper completion or execution of any Letter of Transmittal,
Notice of Guaranteed Delivery or other required documents and as to the proper form for transfer of any
certificate of shares, will be determined by Surge in its sole and absolute discretion (which may delegate power
in whole or in part to the Depositary) which determination will be final and binding. Surge reserves the absol ute
right to reject any and all tenders determined by it not to be in proper form or the acceptance for payment of or
payment for which may be unlawful. Surge also reserves the absol ute right to waive any defect or irregularity in
the surrender of any shares or Share Certificate(s) whether or not similar defects or irregularities are waived in
the case of any other shareholder. A surrender will not be deemed to have been validly made until all defects
and irregularities have been cured or waived. Surge and the Depositary shall make reasonable efforts to notify
any person of any defect in any Letter of Transmittal submitted to the Depositary.

3. Inadequate Space. If the space provided herein isinadequate, the certificate numbers and/or the
number of shares should be listed on a separate schedul e attached hereto and separately signed on each page
thereof in the same manner as this L etter of Transmittal is signed.

4. Partial Tenders (Applicableto Certificate Stockholders Only). If fewer than al the shares
evidenced by any Share Certificate delivered to the Depositary are to be tendered, fill in the number of shares
which are to be tendered in the column titled “Number of Shares Tendered” in the box titled “ Description of
Shares Tendered.” In such cases, new certificate(s) for the remainder of the shares that were evidenced by the
old certificate(s) but not tendered will be sent to the registered owner, unless otherwise provided in the
appropriate box on this Letter of Transmittal, as soon as practicable after the expiration date. All shares
represented by Share Certificates delivered to the Depositary will be deemed to have been tendered unless
otherwise indicated.

5. Signatureson Letter of Transmittal; Stock Powers and Endorsements.  If this Letter of
Transmittal is signed by the registered owner(s) of the shares tendered hereby, the signature(s) must correspond
with the name(s) as written on the face of the Share Certificate(s) without ateration or any other change
whatsoever.

If any shares tendered hereby are owned of record by two or more joint owners, al such owners must sign
this Letter of Transmittal.

If any tendered shares are registered in the names of different holder(s), it will be necessary to complete,
sign and submit as many separate L etters of Transmittal (or facsimiles thereof) as there are different
registrations of such shares.

If this Letter of Transmittal or any certificates or stock powers are signed by trustees, executors,
administrators, guardians, attorneys-in-fact, officers of corporations or others acting in afiduciary or
representative capacity, such persons should so indicate when signing, and proper evidence satisfactory to Surge
of their authority so to act must be submitted.

If this Letter of Transmittal is signed by the registered owner(s) of the shares listed and transmitted
hereby, no endorsements of Share Certificates or separate stock powers are required unless payment isto be
made to, or Share Certificates representing shares not tendered or accepted for payment are to be issued in the
name of, a person other than the registered owner(s), in which case the Share Certificates representing the
shares tendered by this Letter of Transmittal must be endorsed or accompanied by appropriate stock powers, in
either case, signed exactly as the name(s) of the registered owner(s) or holder(s) appear(s) on the Share
Certificates. Signatures on such Share Certificates or stock powers must be guaranteed by an Eligible
Institution.

If this Letter of Transmittal is signed by a person other than the registered owner(s) of the share(s) listed,
the Share Certificate(s) must be endorsed or accompanied by the appropriate stock powers, in either case,
signed exactly as the name or names of the registered owner(s) or holder(s) appear(s) on the Share Certificate
(s). Signatures on such Share Certificates or stock powers must be guaranteed by an Eligible Institution.
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6. Transfer Taxes. Surgewill pay any transfer taxes with respect to the transfer and sale of sharesto it
or to its order pursuant to the tender offer (for the avoidance of doubt, transfer taxes do not include United
States federal income or backup withholding taxes). If, however, payment of the purchase priceis to be made
to, or (in the circumstances permitted hereby) if Share Certificates not tendered or accepted for payment are to
be registered in the name of, any person other than the registered owner(s), or if tendered Share Certificates are
registered in the name of any person other than the person signing this Letter of Transmittal, the amount of any
transfer taxes (whether imposed on the registered owner(s) or such person) payable on account of the transfer to
such person will be deducted from the purchase price unless satisfactory evidence of the payment of such taxes,
or exemption therefrom, is submitted.

Except as provided in thisInstruction 6, it will not be necessary for transfer tax stampsto be affixed
to the Share Certificateslisted in this L etter of Transmittal.

7. Special Payment and Delivery Instructions. If acheck for the purchase priceis to be issued, and/or
Share Certificates representing shares not tendered or accepted for payment are to be issued or returned to, a
person other than the signer(s) of this Letter of Transmittal or to an address other than that shown in the box
titled “ Description of Shares Tendered” above, the appropriate boxes on this Letter of Transmittal should be
completed. Shareholders delivering shares tendered hereby or by Agent’s Message by book-entry transfer may
request that shares not purchased be credited to an account maintained at DTC as such shareholder may
designate in the box titled “ Special Payment Instructions’ herein. If no such instructions are given, al such
shares not purchased will be returned by crediting the same account at DTC as the account from which such
shares were delivered.

8. Requestsfor Assistance or Additional Copies. Questions or requests for assistance may be directed
to the Information Agent at its address and telephone number set forth below or to your broker, dealer,
commercial bank, trust company or other nominee. Additional copies of the Offer to Purchase, this L etter of
Transmittal, the Notice of Guaranteed Delivery and other tender offer materials may be obtained from the
Information Agent as set forth below, and will be furnished at Surge’ s expense.

9. Backup Withholding. Under U.S. federal income tax laws, the Depositary will be required to
withhold a portion of the amount of any payments made to certain shareholders pursuant to the tender offer. In
order to avoid such backup withholding (currently at arate of 28%), each tendering shareholder or payeethat is
a United States person (for U.S. federal income tax purposes), must provide the Depositary with such
shareholder’ s or payee's correct taxpayer identification number (“TIN”) and certify that such shareholder or
payee is not subject to such backup withholding by completing the attached Form W-9. Certain shareholders or
payees (including, among others, corporations, non-resident foreign individuals and foreign entities) are not
subject to these backup withholding and reporting requirements. A tendering shareholder who isaforeign
individual or aforeign entity should complete, sign, and submit to the Depositary the appropriate Form W-8.
Such forms may be obtained from the Depositary or downloaded from the Internal Revenue Service' s website at
the following address: http://mwww.irs.gov. Failure to complete the Form W-9 will not, by itself, cause sharesto
be deemed invalidly tendered, but may require the Depositary to withhold a portion of the amount of any
payments made pursuant to the tender offer.

NOTE: FAILURE TO COMPLETE AND RETURN THE APPROPRIATE FORM W-9 OR W-8
MAY RESULT IN BACKUP WITHHOLDING OF A PORTION OF ANY PAYMENTSMADE TO
YOU PURSUANT TO THE OFFER.

All tendering shareholder s should see Section 13 of the Offer to Purchase for a discussion of United
States federal income tax consequences. I n addition, all tendering shareholdersare urged to consult their
tax adviser sregarding the tax consequences of tendering their shares.

10. Lost, Destroyed, Mutilated or Stolen Share Certificates. If any Share Certificate has been lost,
destroyed, mutilated or stolen, the shareholder should promptly notify Surge's stock transfer agent, Continental
Stock Transfer & Trust Company at (917) 262-2378. The shareholder will then be instructed as to the steps that
must be taken in order to replace the Share Certificate. This Letter of Transmittal and related documents cannot
be processed until the procedures for replacing lost, mutilated, destroyed or stolen Share Certificates have been
followed.

11. Waiver of Conditions. Subject to the applicable rules and regulations of the Securities and
Exchange Commission, the conditions of the tender offer may be waived by Surge in whole or in part at any
time and from time to timein its sole discretion.

12
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12. Conditional Tenders. Asdescribed in Sections 1 and 6 of the Offer to Purchase, shareholders may
condition their tenders on all or a minimum number of their tendered shares being purchased.

If you wish to make a conditional tender, you must indicate thisin the box entitled “ Conditional Tender”
in this Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery. In the box entitled
“Conditional Tender” in this Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery, you
must also calculate and appropriately indicate the minimum number of shares that must be purchased from you
if any are to be purchased from you.

Asdiscussed in Sections 1 and 6 of the Offer to Purchase, proration may affect whether Surge accepts
conditional tenders and may result in shares tendered pursuant to a conditional tender being deemed withdrawn
if the required minimum number of shares would not be purchased. If, because of proration, the minimum
number of shares that you designate will not be purchased, Surge may accept conditional tenders by random lot,
if necessary. However, to be eligible for purchase by random lot, you must have tendered all your shares and
checked the box so indicating. Upon selection by lot, if any, Surge will limit its purchase in each case to the
designated minimum number of shares.

All tendered shares will be deemed unconditionally tendered unless the “ Conditional Tender” box is
completed. If you are an odd |ot holder and you tender all of your shares, you cannot conditionally tender, since
your shares will not be subject to proration.

13. Odd Lots. Asdescribed in Section 1 of the Offer to Purchase, if Surgeis to purchase fewer than all
shares validly tendered before the expiration date and not properly withdrawn, the shares purchased first will
consist of all shares properly tendered by any shareholder who owned, beneficially or of record, an aggregate of
fewer than 100 shares, and who tenders al of the holder’s shares. This preference will not be available to you
unless you complete the section entitled “Odd Lots” in this Letter of Transmittal and, if applicable, in the Notice
of Guaranteed Delivery.

14. Order of Purchasein Event of Proration. Asdescribed in Section 1 of the Offer to Purchase,
shareholders may designate the order in which their shares are to be purchased in the event of proration. The
order of purchase may have an effect on the U.S. federal income tax classification of any gain or loss on the
shares purchased. See Sections 1 and 13 of the Offer to Purchase.

IMPORTANT: THISLETTER OF TRANSMITTAL (OR A MANUALLY EXECUTED FACSIMILE
COPY THEREOF) OR AN AGENT'SMESSAGE, TOGETHER WITH SHARE CERTIFICATE(S) OR
BOOK-ENTRY CONFIRMATION OR A PROPERLY COMPLETED AND DULY EXECUTED
NOTICE OF GUARANTEED DELIVERY AND ALL OTHER REQUIRED DOCUMENTS, MUST BE
RECEIVED BY THE DEPOSITARY PRIOR TO THE EXPIRATION DATE.

13
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e W=9

e, Deocaiindai 2014)
Departirent of the T
Iinbered Flesanies Serice

Request for Taxpayer
Identification Number and Certification

Give Form to the
regquester. Do not
zend to the IRS.

1 Maiis [as it on ol scome T feburng. Mame @ reduired o this line] do ol leae e ine Dlan

2 Businmas name/disregarded onty name, if difforent from above

3 Check appropnats box for federal T classilication; chieck only ome of the Tollowing saven boxas:
] indivichussiosce propeistor o [ CCorporation [ | 5 Comporation || Partnership
singlle-member LLT
[] Limitad katdity company. Entar the fax classfication (G=0 coporation, $=5 corpoeation, P=parmershig) &
Mote, For a single member LLC that & dissegarded, donat cheds LLE; check the appropriaie Bo n the Ine aboee for
the tme classification of the sirgle-meamibsr e
[ ] t3ther fsap instuctions) »
B Address jnumber, strest, and apt. or suite nog

[ Trustiestate

Frint or typa

Sew Specific nstructions on page 2

B City, state, and 719 cade

4 Exemplions (oodes apply' anly 1o
e lain enlilies, nolindsiduaks; see
mstructions on page 3

Exampl peayea code o any)
Exemphen from FATCA reporing
code OF any)

T T e e ]

Requester's name and address (optional)

7 Lt sccount ramberfs) hers joplional)

Taxpayer |dentification Number (TIN)

Enter your TIM in the appropriate boee The TIM provided must match the name given on line 1 to aveid

| Social security number ]

Eackup withhokding, For individuals, this s generally your soclal sacunty number (55N), However, for a
rasident alisn, sole propristor, or disragarded entity, =ee the Part | inetnuctions on pags 3. For othar
entitles, it s your employes identficetion number (EIN), I you do net have a number, see How to get &

TIN on pags 3.

Mote, If the account is in more than one name, saa the instructions for lins 1 and the chart on page 4 for

guidelines on whose number to enter

or

Employer identification number

Part Certification

Under penalties of parjury, | certify that:

1. Thie number shown on this ferm 15 my comect taxpayer identification numbser (or | am waiting for a numbser 10 be issued to me) and

2. | am not subject to backup withhalding becawss: (a) | am exempt from backup withholding, or (b) | have not been notifisd by the Intsmal Reverus
Zaprace (IRS) that | am subject to backup withholdng as a resul of 2 fallure to report all interest or dividends, er () the IRS has notified me that | am

no longar subject to backup withholding; and
3. lama U3, citizen or cther U5, parson (defined below), and

4, Thie FATCA codeds) erterid on this Torm 1 any} incicating thist | am exemat fram FATCA reponting i5 correct,

Certification instructions. ¥ ou must cross out item 2 abaove it you have been notified by the RS that you are currently subject 1o backup withhedding
becauss you have failed to report all interest and dividends on your tax retun. For real estate transactions, item 2 does not apply. For mortgage
imerest paid, acquisition or abandonment of secured property, cancellation of debt, contributions 1o anindivdual retirement arrangerment (IHA), and
generally, payments cther than intsrast and dividends, you are not reguired to sign the cerfification, but you must provide your correct TIN. Ses the

instructions on page 3.

Sign Signature of
Here LLS, parson =

Dt =

General Instructions

Section references are 1o the nbeomna | Fevernss Code onless ofbaraine noled.

Future developments. Information about developmenis affecting Form W-2 (such
a Iegskation enacted after we reloass i) is af v s.gowisd,

Purpose of Form

Ay individusal of artity § o V-9 requesten) who i redquised to 8k 8 indermstion
reurn with The IS muet obtain your comsct taxpayen dentilication number (TIN}
wenich nay Beyour social secunty number 5N, ndiidual togeayen (dentifcabon
rurnber (ITIM), adopdion faepayer idenfifeaton mmbsr (AT, o employes
identiicabien number [EIM), to report on an irtemastion retum the amount paid te
yeud, e ol amount reportable on an nformaiion reburn, Examples of infomeation
rafurre inchude, but are not imited to, the felowirg

= Form 1080-INT [ireresst carned or paid)

* Foern 1088-00 (dividands, inciuding those Tron slocks o mutua funds)

« Form 1088 MESC various types of noome, proes, awarids, ar gross proceeds)

# Foerin 10805 {stock or imustusl Turd sales and certan othies Trarnsactions by
boii=)

* Forrn 10805 [proceeds fram real astate trarsactions)

» Foom 1098-K, {merchant card and third pary metwork transachons)

® Form 1088 (home mortgags imerest), 1008-F (studant loan interest), 1005-T
[huiticery
» Form 1088-C [sanceled deb
® Form 1088-A iacquisition or abandonment of secured progeriy)

Lise Farm W8 onky if you are a LS, person fnchuding a resident alien), o
provide your comect TR

¥ o chor Pl ST Fonre W S the reciestor Wil & TIN, vou Right be sitdect
for ek wilthokiig, Ses Wt i@ bavkop mtioiding 7 on page 2.

By signing tha filled-cut form, you;

1. Certify that thes TIN yodare giving b comact (o yeul are waiting Tor a numbe
tep b i),

2. Certify that you are nat subject to backup withholding, o

2, Claim exemplion from Backup withholdig il you e 3 ULS, exanpl payee. I
apphsable, you are al=o certifyng thal = a LLS. parson, your allocable share of
ary parinership income Trom a LS. tade or business = nol subject o e
withbedding tae on foreign parinars’ share of efectively conneated income, and

A, Crortity that FATCA codefsh enternd on this form Gf ary indicating that you ae

weampt from tha FATCA reporting, i correct, Sae What is FATEA reporting ? on
page 2 for further information

Cat. No 10231

Form W-8 Rev. 12-2014)
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Marke, B you ara & LLE. parson and & requester gives you & form ot than Fom
W= e request your TIR, you must use The requester’s Torm il it e substantially
simitar b this Fem W-§

Definition of a LS. person. Mor federal fax purpases, you are consdensd a LS.
persan i you are;

= Anindividual who is & ULS. cilizen or LS. resident akerg

* A parners g, corperabon, company, of assuclatm eaated{x«mnm n tha
Lreted States ar urder the laws of the United States

v astate fother Than a forsgn estatel; o

& B domestc trust (as dafined in Aeguiations sectian 300, 7701-7)

Special rules for partnerships. Parinerships thal conduct a ade or business in
e United Slates are generally requined bo pay a wilhbokling fax under ssction
1446 on any foreign parners’ share of effeclively conmected Leeble noome from
st businges, Further, in carlain cases whers a Fom W0 has nol been recanvad,
the mules under seclion 1446 require a partnership (o presume thal @ parires = a3
Toreign parson, and pay e seclion 1446 withiboldng b Therslore, il you are a
LIS, persan that is & mariner ina parmsrship conductng a trade o business inhe
Urwted Slatess, provide Form W-B o e parinecship o establish goor LLE. staius
and wvoid section 14449 withholding on your share of parinership income.

In The cames balow, the following persen must give Fomn W-8 to the painarship
for purposes of establishing ids LS, status and avoidng withholding onits
allocabde share of net income from tha parnership conduchng a frade of busness
in thir Linitad Statas;

» In the case of a disregarded enlity with 2 LS. cvner, the LLS. owner of he
disregarded entify and not the entity;

# ki The case of a grantor ust with a LS. grantor of olher LS. ownén, genacally,
e LLE, grandor of other LLE, owned of the granter Trust and ot he trust; and

# In tha case of a LLS. trust jather than a grartor trust), the LS, trust (osher than a
arantor frst) and nat tha beneficianies of the fnss,

Farelgn persan, It you are a foreign parzon o the LLS, Branch of & foraion Eank
it haes alected 1o be treated as 2 LS. person, do not uge Farm WD, Iretead, use
the approgriate Form W-8 o Farm 8233 fsee Publication 515, Withholding of Tax
o Marrasidant Aliens and Foraign Erilites).

Monrasidant slion who bacomas a rasidant alien, Genorally, only @ rorsessdans
alien individual may use the bems of a ta Bealy o reduce or ebminate LS, tax on
cartam types of neome. Heaaver, mest tax froatios condain a prowviseen knoen as
a "sawng clause.” Excegpdions specified in the saving clause may permit an
ecpmphion from tae be continue for cortan types. of ncome oven after the payes
has aihenvise became a L5, resident alien for T puiposes,

18 ook e 2 LS fesident aben Wi & reling on @ eeeption contansd 6 he
saem clause of a lax treaty to claim an exempion rom LS lax on cerlain lypes
ol incame, you must attach & Slatemeant ko Foim W-2 that specifies the foliowing
et ibems;

Thois traty Couimry, Ceanerally, this must be the same ety under which yol
clamad exemiption from tax as a nonresident alken,

2. The ireaty article addresgng the noome.

&, The srticle number {or locationyin the G tresty that contains the saving
elauss and ibe axcaptione.

4. The type and amount of income thal gualifies for e scamplion fom lax.

&, Bufficient facts to justity the exemption frem T undar the tesms of the reaty
artiche.

Example. fuficle 20 of the LS, -China income tax treaty alows an exemption
fram b for scholarship income received by a Chiness sluden] lemporaily pressnt
inthe Linited States, Under LLE, law, this student will become a resident alien far
o paurposes if his or ber stay inthe Uniled Stales exceeds 5 calendar years,
Howewer, paragraph # of the first Protocol 10 the LS China treaty (dated Agpril 20,
1884} allows the provisions of Articls 20 1o continue o apply sven after the
Chinesa studert becames a resident alicn of tha Linted States, & Chirose stedant
wihio gualifies for this excaption {under paragraph 2 of the frst profocol) and is
relying on this ceception to claim an ecemphon from tax on his or ber scholarship
ar fellawships ncome would attsch to Fom W-2 a statement that ncludes the
irformation described above to suppart that exemption

I you are a nenrasident aiien or a Toreign enbly, give the reguester the
appropeiale completed Form W-3 or Form 8233,

Backup Withholding

What is backup withholding? Persons making cartain payments to yea must
uneler certan conditians withhokl ard pay to the BS 28% of such payments, This
is called “backup withhelding,” Fayments that may ba subgect to backup
withhodding inchade inferest, tac-seempt interest, dvidends, broker and barter
echange transachons, rents, royalies, nanemployes pay, payments mada in
-u'ninnmt of payment card and third party nebsork fransactions, and cestain
ayments from fishing boat operators. Feal estate ransactions are not subject to

h.td-cl.pwnfhnlr.iny

e will ot bee sibgect to Backup vithibolding on payiments you receive i you
atve Thes requeaster your comect TIM, make the propes ceslilicalions, and mport all
your taeabie intersst and dividends on your B retum,

Payments you racaive will ba subjact to backup withholding if:
1. ¥ou doned fumish vour TIM b the requestar,

2, You doret corify your TN when required e the Part Il nstruchens on page
& for dlesails),

15

b, The IR talk: She raquesster thal you furmshed an ncoract TIM,

4. Thes IFS tells you that youare subgeet to backup withholding because you did
ek peport all your imterest and daidends on your ta retn (fo reportakle mterest
ard dividends only), or

& You donot ceridy to the requester fhal vou sre not subject te backug
withhiedding under 4 abeve (Tor repertable inlerest and dwidend accounts opensd
after 1883 only).

Coortain payees and payments are sxempl fom backup withholding, See Exemad

payes coce on page d and tha separate Instrections for the Requester of Fam
W8 for mare infarmation,

Mo see Specil whes for parlnersiipe abave,
What is FATCA reporting?
Thie Fareipn Acoount Tax Comphance Act (FATCA) requires a participating foreign
finarezial institution to repart al Linited States account holders that are specified
Linited States parsons, Gerain payess are soempt from FATCA reporting. Sae

Exmmmition frovm FATUA mporting oode on page 3 and the Instructions for the
Renuester of Form W-% for mere information.

Updating Your Information

You must preside updated information 1o amy persen to whom you daimad te ba
an emampl peyes if you sre o longer an exempt payes snd anbopata recanng
reportable payments in the futune frem this persan. For example, vou may need to
preice updatad information if yeu ae & G corpotabion thal sects ok an 5
colpetation, of it ye re langes are tax exempt. In addtien, you must jimish & rew
Fastimn W-BE il the reame of TIN changes tof e aceount, hof eanmpha, if the grantor
of a grantor st dies.

Penalties

Failure ta fumish TIM. If wou fail 1o furnish your correct TIM to a requesten, you are
subjecl bo 2 penally of 350 for each swech Gelure unless your el is due o
reasanable cause and not to wiltl neglect.

Civill penally for fales information with respect to withhelding, Il you maks a
tabsa statement with no reasonable basis that resuls inne backup wrthhaldng,
you A sulbpct bo 3 500 penally,

Criminal penalty for falsifying information. Willluilly falsilyirg cerlilicalions or
abfirmations may subject you to ciminal penaltics induding ines and/or
mgrisonment.

Misuse of TINs, 1 the raouester dscioses of uses Tiks n violatien of faderal lae,
e reguester may e subject 1o civil and ceiminal paraies.

Specific Instructions

Line 1

o mst enter one of the following on this ling; do not ksave this ine blank. The
rame should malch the rerme on vour tax relum,

11 thils Formn -3 bs ol & int account, list first, and then crcla, the rame of the
perEon Of enlity whess number you entarsd in Part | ol Fom W3,

A, Individual. Generally, aniter the nama shavwn on wour tas resurn, I vou have
chiariged your last name withoat nfoeming the Social Security Administration (S5A)
of the name charge, enter your fitst name, the last name as shovm on your social
seacurity card, ard your new last name.

Nobe, ITIN applicant: Enter vour individusl neme a= (twas artered oo yvour Fom
Wi-T application. ne 1a. This should ke be the same as the name you entered on
the Form 10404 00ADIOES you Tiled vith your application.

b, Sols propristor o single-maerbar LLG. Enter your indsidual name as
shown an your 10001 0408 T00ET anline 1. You may enter your business, rade,

or "daing business as” OAA) nama online 2,

. Partnership, LLC that i= not a singl ber LLC. C Cx or S
Corporation. Eier the antity = namea a2 shown on the anity's l&xrsﬂ.llh o e 1
arnd arry busmess, e, or DEA name on fne 2.

o, Other antities. Erder your nams as shown on requirsd LS fedaral tax
documants an line 1. This name should match the name shown on the charter o
othar legal docurmart craating the antity. You may erer amg blsiness, tade, of
DIEs, namee onling 2,

&, Disregarded entity. For ULE. leleral bax purposes, an enlity Thal e
disregarded as an enlity separate from is cwner is reated as a “disregarded
enlity.” Bae Reguistions seclion 3017701 -2 2)6il. Enbar the owner's nams on
ne 1. Thie name of the entity entered an ine 1 should never be a disregarded
enlity. The rame on ling 1 should Be the nare showm on e income T reburm on
which the incomie shoubd be reported. For escample, ifa foreign LLG that is treated
as o disregarded entity Tor US. federal lax purposes has a single owner thal = a
U5, parson, the LLS, owner's name is required fo be provided on line 1, Bthe
direcl canes of the enlily s also a deregerded enlily, enlar the sl ovener thal is
rict dragardad for federal to purpases. Enter the disregarded enfty's name on
b 2, “Business nameddisregarded enlily name.” |7 e owner of Uhe disneganded
enlity is a foreign persan, the ocener must complste an appropiate Fom W-T
nsipad of a Form WS, This is the case aven if the forsgn person has a LLS, TIN,

o
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Line 2

I yons v i businesss name, fads name, DBA name, or disregarded enlity name,
yowd fmay enler it on line 2.

Line 3

Check the appropizte bo i ine 3 for e LS. fedeal mx chissification of the
person whose name is entered on ine 1. Chesk anly one basin s 3.

Limitad Liability Company [LLCL I the name online 1 is an LLC freated as a
partrershio for LS. todernal tax pumpeses, cheack the *Limited Liabisty Gompany®
be andd enter “P* in the space provided . If the LLG has filed Form SB32 or 2553 te
be texed & a corporaton, check the “Limvted Liabiliy Compary™ bas and in the
space provided enter “C7 for G coporation o “58° for S coporation, it a
srle-miambar LLE that & a distegal ded anbty, da not chack e “Limitad Lisility
Compary’ bos; instoad chack the first bad inline 3 Vindividuals ole progriotor e
sirjle-mambar LLE."”

Line 4, Exempticns

W yous are eeempt from backup withholding and/ior FATCGA repering, erter n the
appropaiate space 0 lire 4 any codeds) that may apply to vou

Exempt payea cade.

* Generally, indraduals inchsding sole propretors) ane net srempt frem backup
witnheddireg.

+ Pxrept as provided bebow, copomations an exempt fom backup withholding
for serlan payments, including interest and diadends.

» Corpoeations ara not exempt from backup wibhobding for payments madein
salhament ol payrment card o third parly nelvot anesscions.

* Corporations are not exempt from backup wibholding with respect ta atbomoys'
fees or gross proceeds paid 1o atiormesys, and corporations that proside mesdical or
health care services are not mempt with espect te payments mpertabla on Form
- MAISC,

The Fellowiing Cdés wlenbify paye s @t are axemip Fom backus withhokding,
Enber ihe sppropiale code in the space n line 4,

1— An onganization ewemipl from tee onder section S07), any IR, ora
custodial accourt under section A0 the account satisfies the requirements
of section 4012}

2— The Linted Bdates or any of ds agancies o insfrumentalities

& A state, the Distict of Coumbia, a LS. commonwealth or pessession, o
any of their palitical subdvisions o instrumentalibes

A— i Toneign posemiment o sy of ils polilical subsdivisions, agencies, o
irestrurnantalilices

& A corporation

G— A dealer in securilies o commodilies reguired (o regester in e United
Slates, the Dwinct of Columbia, or a U5, commarmvealih or possesson

¥ & futres commission merchant registered with the: Commodity Futunes
Trading Commsscn

&— A real eslats invesimenl irest

B— A enbiy reqistared af &l fimes dusng the tax vear under the Investmant
Compary Act of 1540

10— common st furd openaled by a bank under seclion 5840=)
1 —Afnancial instititien

12— A middleman known in the investment community as a nomines ar
custodian

13— A st eep frem fax undar section 64 of deserbed n sechion 4947

Thie fellowing chirt shows lypes of payments thal may be axemp from backup
withholding. The chert applies o e exempl payees bsled above, 1 Brough 13,

IF thea paywmend is fer, ., THEN the payment is axampt for ., .,

Inlesest and disidend payments All gl payees excepl
o ¢

Firckes fransactions Exempt payeas 1 through 4 and 6
through 11 and all C coporations, 5
corparations mis not enter an e:.crrnp:
payes code bacause they are axem)
anly for salkes of noncoverad seourn

acoquired prior o X2

Barler exchange iransactions and
patronage dividends

Exempt payess 1 through 2

Paymerits tuar 3600 required 1o be
reporied and direcl sales over 33, o'

Generally, &Xﬂf'ﬂl.ll paysas
1 through s

Faymants mada in setlement of
patant card of hird party retietk
mansactions

Exempt payess 1 through 4

! Spa Form 1008 MISC, Mscellineous Income, and its nstructions.
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“Fhrwever, the following payments made lo a corparation and repartable on Fom
1DHE-MIBC ara ot exempt Trom Backep wiibholding: medical and hestih cara
ptymerts, attornoys' fees, gross procosds paid to an attomey reportable undes
section G450, and pavments for services paid by a federal @xecutive agency

E Traen FATCA code, Tha fallving codes senify payses

that are emempl from reporling uader FATCA. These codas apply 1o parsons

SULMITHrE s Toom Tor aocounts mantained outsids of 1 Lnted States by

cestain foreign frencial insiiulions. Theretore, if you are oly subemling his lorm

fei ain Accaunt you hold in e Linikad States, vou may leae s Tield Dlank.

Corsull with (e person ragussting s fom il you are et § e nancal

stitution is subject 1o these requirements. A requaster may mdicate that a code is

ol reiguire] by praviding you with a Fomm W8 with “MNol Apglicatde” dor any

similar ndication] writien or printed onihe line for a FATCA exemplion code.

A An orgarization exempt from tax under section S01 (%) or any individual
retiremant plan as defined in section FI01EAIET

B—The United States o any of ils agendes or nstrumentaities

C — slale, the District of Colamnbia, 3 US. commonsaalth of possassion, of
ary of their political subdivisions o instrumentalilies

L— A coxporation the stock of which s regulatly traded onone o mos
estabdiahed securitics markets, as desenbed i Reguations s ction
1147214210

E— A corparation that is a member of the same expanded affiliated grous as a
coporation descibed in Reguiations section 1.1472-1K1)[)

F—A dealer IFNIJ’._IINN. commodities, of demeative francial nstinents
finchicding noficnal principal contracts, ftures, doryards, and options) that is
PegeEtered as sich under e lavws of e United States of @y stats

G real estate irestment st

H—# regulated invastmant company & defined in section 851 o an anbity
qzjﬁ?“ at all ras dunng the tax vear undar the Invesiment Cempany Sct ol

| =& common trst fund as defined n section 584ia)

o 4 bank &3 dafned in secstion 581

K= broker

L— A tiuist enmediupt 11000 15 Wnder section 64 of descrbsd n sachon 4347001

b — A e emempt trust under a seesion 4058 plan or section 4570 plan

Mosbe, ¥ may wish to coreull with the Tiancal netiution reguesting this lom e
detarming whether tha FATCA code andfor aempt payae coda should ba
complatad.

Line 5

Eniler your address [umbeer, slrest, and apartmant or suile numksen, Ths s whees
Wi reimiecter of Wi b oem W-50 el il your o ation retures,

Line G
Eriler your city, state, and 2P ode.

Part |. Taxpayer ldentification Number [TIN})

Enter your TIN in the appropriate box. [f you are & resident aben and you do rat
b aned are nol elgibls to gelan S2M, your TR & vour IRS indvidual Baxpayar
icdendification number {ITIM). Enter il in the social security number bos, B you donol
beretes an ITIN, sess Honwe for ged & TIN Dalow,

Wy sre 5 sole proprictor and you hawve an EIN, you may enter sither your 558
o EIN, However, the IS preens hat you uise Yol S5M.

1 youare a sngle-member LLC that is disregarded as an enbty separate from ibs
manes fsee [irnied [isbiily Comparny (LLC) on this page), enler the owner's 358
[ EIM, if the awenier has onej. Do not enter the disreparded entity's FRC I the LLG
s classfied &5 4 corporaion or pafnership, enler the enlity's P

Node. Baa tha chart on page 4 for further clarfication of rame and 1IN
cambnafions,

How to get a TIN. Il wou donol bave a TIN, apply Tor one immedialely. To spely
far an S5M, get Form 85-5, dpplication for a Social Secunty Card, from vour local
234 olfice or gel this Form onlive: sl waswsss,gov, Yo may also gel hes Foon by
calling 1-800-7¢2-1213, Use Form W-7, Appbcation for IRS Individual Tageryer
Idenlification Murmber, boapply for an TR, o Foom 334, Apglicalion for Emgdoyer
Identification Mumber, o agply for an TN, You can apply foran CIN online by
aczessrg the RS website =l wea e govBusivesses and oicking an Emglayer
Identificaticn Mumber By under Staring a Rusness. Yoo can get Fams W7 and
554 from the IRS by visiting IRS.gov or by caling 1-600-TAX-FORR
[ -A00-EF-38 6.

11y are spdied o comgakte Form W-9 but de nol have a T, apply fora TIN
and wite “Apghod For” mn the space for the TIM, sian and date the term, and givent
I The requestar., For interast and drsdend payments, and cortan peyments made
with respect to readly radable nstruments, generally you will have 80 days 1o get
a TIN ared give il 1o the reguester befone vou ans subped o okup withholding on
payments. The 60-day rule does nal apply o other lypes of paymends. ¥ou will be
subjest o backug withbohEng on @l such paymments unlil you proveds your TIM o
the regquester.

Mote. Friering “Apphed For” means that you have already appied for a TIM or that
won intend 10 apply for one soon,

Caution: A disragarded LLE. enliy thal fas g foreign ower must wse e
AppvapEte Foom V-8,
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Part Il. Certification

To estabbsh o the wilhiboldng sgent thal you are g US. person, or resident alien,
sign Farn 'W-9_ Y ou may be requested 1o sipn by the withholdirg agent svand

ilenres 1, 4, o 5 bekow indicale olherass.

For a jont accourt, only the parson whose TIM iz shown i Part | sheul sign
iwetren requied). In the case of a diragardad enbily, the perzon denbbied online 1
mukst sign. Exempt payees, ses Exempl naves cooe aarliar,

re requirements. Comglele the cerlifcation as ndicated initems 1

Signatu
through % below

1. Interest, dividend, and barter exchange accounts opened before 1984
and broker accounts considensd active during 1883, You must gns Yo
correct TIM, Bul you do mol Fave 1o sign the carliication.

2. Interest, dividend, broker, and barter exchange acoounts

opened after

1883 and broker accounts considered inactive during 1883, You must sign the
carification of backup withholding will apply, i yeu are subject o Backup
weithhioddireg and you are marely providieg your comest T to the requestes, vou
st cross cut ftem 2 in the: cortification Barbars signing the form

3, Feal estate transactions, ¥ou must =gn the cerbdication, Yo may cross ouf

item 2 ol The carlilication

4, Crtheair paymants., o mist gree your correct TR, but vou do not have to sign
the ceification unless you have been nalifed that you heve presiously gven an
inczoer et TIM, “Othsr payments” inchede paymerts made i e course of the
requester's trade ar busness for erts, royalties, goods fother than bills for
merchandise], medical and heatth can services (ncluding pavmeants to
corporafions}, payments to a nonemployes for sereces, payments made n
sottlemont of payment card ard third party netwerk fransactions, paymernts to
cartam hahwng Boat crew membees and fshermen, and gross proceeds pad te
attormays including payments o corporations)

5. Mortgage interest paid by you, acquisition or abandonment of secured
property, cancellation of debl. qualibed tiition program payiments (undsr
saotion 528, IRA, Coverdell ESA, Archer MSA or HSA contributicns or
distributions, and pension distibutions. Youmet gree your comect TN, bt vou

domed have Lo sign he cerliicalion.

What Name and Number To Give the Requester

Far this typa of account: Give nama and 55N of:
1. Indivicdual The: indivicual
2. Two of mate indeaduals (ont The actual ovwnar of The account o,
acounl) il soenbsired furds, this irst

A, Custodian acoount of a minar
Ut Gt te BAnces Act)

4. &, The wsual revocable ssings
trust [grantor i also trustee)
b So-called et account that is
rict a legal ar valid trust wnder
state law

inelivickial on The acoount’

The: minee”
The grantor-trustes

Thies acstual ovmer

. Bale propristarship o disregarded The orames
cntity avnied by an indnadual
G, Grantor trust filing under Opicnal The grantor®
Form 1063 Fiirg bethod 1 see
Regulations section 1.671-4842)1)
(A
For this lype of atcount: Give name and EIN of:
7. Disragandad erfity not awned by an | The oanes
irediic sl
B valid trust, astata, or pension st | Legal entity’
O, Corporation o LLC electir The cxanpesrafion

corporgte status on Fom B332 of
Form 2553

10 Associalion, club, rebgious,
celasitalibe, sducaberal, o olher tas-
exempl organisation

11 Partreship o multi-msnbsr LLG

12 A brokser of regetensd nomnes

13 Accourt with the Department of
Agricuiturs in the name of & publiz
Aty (uch a4 a state o local
Quivarmment, school dsanct, or
et Wl paceias agncuiural
reram paments

14. Grantor trust filng under the Form
1041 Filing Method or The Oplional
Foem 1088 Filing RBethod 2 [see
Fequlations section 1.671-48&(2)[
2]

The erganization

The partriership
Tha broker o nominee
The public entity

Thes trust.

" Limt fret et circe the rieme o the e sor whoss rumber you famish. | anily one penom on
oint account has an 28K, Mt parson’s numbsr muat o lumished

* Gircin the miners name and Lenih The ings SSHN

*ofow must sho y rckvichual name an
T “Dusines e antity
P ore), Eut the |RS snzourages you

* st frst anc crcts e rame o the s, estals, of Do Fust (0o not fmish the T of the
Frar S0l FepresaTIalie OF TLSIeS Lnless 1 legal entiy 358t |5 ot Ceaignaled 1 e coourt
it Amg s Soecinl waiss S parirarshics on pege 2

"Mobe. Grantor @m0 must provide a Form W8 o trustes of fust

Mote. If na nameis circled sehen more than one name is ksted, the numiser will be

corgidered o be that of the rs? rerme listad.

Secure Your Tax Records from Identity Theft

Identity thedt coours when someone uses your personal informiation such as your
e, S5, o ather identifying infcrmation, without your permissicn, @ commit
fraud or other crimes. An kdendity thief may use your S5M 1o get a job or may filz a
tane Pt LBING volr SS5M ta receive & refund,

To reducs your risks
* Protact your S5H,
* Ensure your empleger s profecting vour 588, and
» Be carcéul when chocsing a tax preparer,

11 yoour tax reconds are glfscted by identity el and you receive a nolics rom
the IAS, responed right avay 1o he name and phane rumber printed on he BS
nolice of letbar

I your tax reconds are not currently affected by identity theft but you think you
are Al 1=k e B8 et of Stolan purss o wallet, questicnabile cradil card activity
or cradit repart, contact thie S idontity Thatt Hotling at 1-500-B08-24 50 or submit
Fatm 14039,

For mare infarmatian, ses Publicatian 4535, kentity Theft Prevention and Victim
Amsistance.

Wichres o idaritity thett wh are Geps=amncing sconesmic fEm o a system
preblem, o are seeking help in resoling ta problems that haee not Been reso b
though nommal chanmels, may be eligble tor Taxpayar Advocate Service (1A5)
assisiance, ou can reach TAS by calling ihe TAS fol-free case intake line af
AATF-TI7-AT T of TTY/ 100 1 -0 -220-4 0,

Protect yourself from suspicious emails or phishing sohemes. Phishing is the
crealion ard use of amal and websiles desigried Lo minmic leglimals busness
emais and websites, The most common act s sending an emal to @ uer fasely
claiming |o be an establshied lagitimale snlempsise i o atlempt b scam e user
ko surrencanng private information that will be wsed for idetity thett

The 115 doss ol inillale sontacts with oy ers va emals. Also, he 15 doss
Tt raquisst parsonal detailed infarmation thiough email of ask tdqgayers for ha
PN i, passwords, of similan secrel acoess infomation Tor el soedit cand
bar, e ather inancial accoints,

I yous receive an unsolcited email claming o be from the RS, foraard fis
miessape to pushin . Yeumay also report misuse of the IRS name, Iogo,
o othar IFS property o the Tlvrasury Inespactor Gereral for Tax Administration
(THATA} &t 1-300-366 4484, You can forward suspicious cmails ta the Fedenal
Trawde Commission at: sparmce. poy of contact them at v fe gowidthet or
TATFADTHERT (185 -:‘iP; AR

Visil AS.gov o learn more sboul idenlity el ard bow o educs your sisk

Privacy Act Notice

Sewtion 6109 of the Intemal Reverus Code reguires you Lo provide your correcl
T b permsons finciuding federal agences) who are rsquired o lile inlomation
retums with the [R5 o repart interest, dividends, or certain ofher income paid fo
you merifEg @ inlerest you paid; Bis acquisition or abasdonment of sscorad
property; the cancelltion of d rconinbutions you mads ko an IFA, Arche
MEA, o HEA The person collecting this Tomm uses the informabon on the ko o
file information raturns with the RS, reporting the sbove information. Rouine uses
ol this infomation mciuds giving it Lo tha Departrient of Justics Tor civil and
crimirl litgalion and 1o cibies, stales, the Deinel of Coumba, and LS.
commonvscalths and possessions for we inadministerng ter s, The
nformation also may be disdosed o olber countries under a Bealy, 1o federal and
state agencies to enforce cwil and criminal lavws, or to fedaral law enforcement and
ntelbgence agences o combal terronsm. You must provide your TR whether o
et you are required to fle a tac reburmn, Linder sechon 3408, payers must generaly
withhedd a percentags of laxable interest, diadend, and certan other payments 1o
a payen whe dees nat give a TIM 1o the payer, Cerain penalies may also apply for
providing false o fauduent intcomation.
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The Depositary for the Tender Offer is:

M CONTINENTAL

STOCK TRANSFER & TRUST
If delivering by mail or hand delivery: If delivering by facsimile:
Continental Stock Transfer & Trust Company For Eligible Institutions Only:
Attn: Reorganization Department (212) 616-7610
17 Battery Place, 8" Floor For Telephonic Confirmation of Facsimile Receipt:
New York, New Y ork 10004 (917) 262-2378

DELIVERY OF THISLETTER OF TRANSMITTAL TO AN ADDRESSOTHER THAN ASSET
FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY TO THE DEPOSITARY.

Questions or requests for assistance or additional copies of the Offer to Purchase, this Letter of
Transmittal and the Notice of Guaranteed Delivery may be directed to the Information Agent at its address and
telephone number set forth below. Y ou may also contact your broker, dealer, commercia bank, trust company
or other nominee for assistance concerning the tender offer.

The Information Agent for the Tender Offer is:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Tel: (800) 662-5200 or banks and brokers can call collect at (203) 658-9400
Email: surge.info@morrowsodali.com

18
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Exhibit 99.(a)(1)(C)

NOTICE OF GUARANTEED DELIVERY
(NOT TO BE USED FOR SIGNATURE GUARANTEEYS)
FOR TENDER OF SHARES OF COMMON STOCK
OF

SURGE COMPONENTS, INC.

THE TENDER OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59P.M.,
NEW YORK CITY TIME, ON MARCH 3, 2017, UNLESS THE OFFER ISEXTENDED.

As set forth in Section 3 of the Offer to Purchase, dated February 3, 2017, this form must be used to
tender shares under the tender offer if (1) certificates representing your shares of the common stock, $0.001 par
value per share, of Surge Components, Inc. are not immediately available or cannot be delivered to the
Depositary (as defined in the Offer to Purchase) before the expiration date (as defined in the Offer to Purchase),
or your shares cannot be delivered before expiration of the tender offer under the procedure for book-entry
transfer, or (2) time will not permit all required documents, including a properly completed and duly executed
Letter of Transmittal, to reach the Depositary before the expiration date.

Thisform or afacsimile of it, signed and properly completed, may be transmitted by facsimile
transmission or delivered by mail or overnight delivery to the Depositary so that it is received by the Depositary
before the expiration date and must include a guarantee by an Eligible Institution. See Section 3 of the Offer to
Purchase.

The Depositary for the Tender Offer is:

N CONTINENTAL

STOCK TRANSFER & TRUST

If delivering by mail or hand delivery: If delivering by facsimile:
Continental Stock Transfer & Trust Company For Eligible Institutions Only:
Attn: Reorganization Department (212) 616-7610
17 Battery Place, 8" Floor For Telephonic Confirmation of Facsimile Receipt:
New York, New Y ork 10004 (917) 262-2378

Any questions or requests for assistance or additional copies may be directed to the Information Agent at
its telephone number or address set forth below. Y ou may also contact your broker, dealer, commercial bank,
trust company or other nominee for assistance concerning the tender offer.

The Information Agent for the Tender Offer is:

Morrow Sodali LLC
470 West Avenue
Stamford, CT 06902
Tel: (800) 662-5200 or banks and brokers can call collect at (203) 658-9400
Email: surge.info@morrowsodali.com

FORTHISNOTICE TOBE VALIDLY DELIVERED IT MUST BE RECEIVED BY THE
DEPOSITARY AT ONE OF THE ABOVE ADDRESSES OR BY FACSIMILE TRANSMISSION PRIOR TO
THE EXPIRATION DATE. DELIVERY OF THISNOTICE TO AN ADDRESS OTHER THAN AS SET
FORTH ABOVE, OR TRANSMISSION VIA FACSIMILE TRANSMISSION OTHER THAN AS SET
FORTH ABOVE, WILL NOT CONSTITUTE A VALID DELIVERY.

THISNOTICE OF GUARANTEED DELIVERY ISNOT TO BE USED TO GUARANTEE
SIGNATURES. IF A SIGNATURE ON A LETTER OF TRANSMITTAL ISREQUIRED TO BE
GUARANTEED BY AN ELIGIBLE INSTITUTION UNDER THE INSTRUCTIONS IN THE LETTER OF
TRANSMITTAL, THE SIGNATURE GUARANTEE MUST APPEAR IN THE APPLICABLE SPACE
PROVIDED IN THE SIGNATURE BOX IN THE LETTER OF TRANSMITTAL.
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Ladies and Gentlemen:

The undersigned hereby tenders to Surge Components, Inc., a Nevada corporation (“Surge’), a a
purchase price of $1.43 per share, net to the seller in cash, without interest, upon the terms and subject to the
conditions set forth in the Offer to Purchase and the related Letter of Transmittal which, as amended and
supplemented from time to time, together constitute the tender offer, receipt of which are hereby acknowledged,
the number of shares set forth below, al pursuant to the guaranteed delivery procedures set forth in Section 3 of
the Offer to Purchase. All capitalized terms used and not defined herein shall have the same meanings asin the
Offer to Purchase.

Number of sharesto be tendered: shares.*

* Unless otherwiseindicated, it will be assumed that all sharesrepresented by the share certificates
described below or held in the book entry transfer facility account specified below areto be
tendered.
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ODD LOTS
(See Instruction 13 of the L etter of Transmittal)

To be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record,
an aggregate of fewer than 100 shares. The undersigned either (check one box):

O isthebeneficial or record owner of an aggregate of fewer than 100 shares, all of which are being
tendered; or

O isabroker, dealer, commercia bank, trust company, or other nominee that (a) is tendering for the
beneficial owner(s) thereof, shares with respect to which it is the record holder, and (b) believes, based
upon representations made to it by such beneficial owner(s), that each such person is the beneficial owner
of an aggregate of fewer than 100 shares and is tendering all such shares.

CONDITIONAL TENDER
(See Instruction 12 of the L etter of Transmittal)

A shareholder may tender shares subject to the condition that a specified minimum number of the shareholder’'s
shares tendered pursuant to this Notice of Guaranteed Delivery must be purchased if any shares tendered are
purchased from such shareholder, all as described in the Offer to Purchase, particularly in Section 6 thereof.
Any shareholder desiring to make a conditional tender must so indicate by checking the box below. Unless the
minimum number of shares indicated below is purchased by Surge in the tender offer, none of the shares
tendered by such shareholder will be purchased. It isthe shareholder’sresponsibility to calculate the
minimum number of sharesthat must be purchased if any ar e purchased, and each shar eholder isurged
to consult hisor her own tax advisor before completing this section. Unless this box has been checked and a
minimum specified, the shareholder’ s tender will be deemed unconditional.

O  Theminimum number of shares that must be purchased from me, if any are purchased from me, is:
shares.

If, because of proration, the minimum number of shares designated will not be purchased, Surge may accept
conditional tenders by random lot, if necessary. However, to be digible for purchase by random lot, the
tendering stockholder must have tendered all of his or her shares and checked this box:

O  Thetendered sharesrepresent al shares held by the undersigned.
3




sctoi0217ex99aic_surge.htm

Form Type: EX-99.(a)(1)(C)

Page 4

Edgar Agents LLC

SURGE COMPONENTS, INC.

02/03/2017 03:04 PM

Certificate Nos. (if available):

Name(s) of Record Holder(s):

Address(es):

Zip Code(s):

Area Code(s) and Telephone Number
(9):

Signature(s):

Dated:

If shares will be tendered by book-
entry transfer, provide the following
information:

Name of Tendering Institution:

Account Number of Book Entry
Transfer Facility:

SIGN BELOW

(Please Typeor Print)

, 2017

THE GUARANTEE SET FORTH BELOW MUST BE COMPLETED.

4
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GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, abank, broker, dealer, credit union, savings association or other entity whichisa
member in good standing of arecognized Medallion Program approved by the Securities Transfer Association,
Inc., including the Securities Transfer Agents Medallion Program, the New Y ork Stock Exchange, Inc.
Medallion Signature Program, the Stock Exchange Medallion Program, or a bank, broker, dealer, credit union,
savings association or other entity which is an “eligible guarantor institution,” as such term is defined in Rule
17Ad-15 under the Exchange Act (each of the foregoing isreferred to as an “Eligible Institution”), hereby
guarantees that: (a) the above-named person(s) “own(s)” the shares tendered hereby within the meaning of Rule
14e-4 promulgated under the Exchange Act and (b) such tender of shares complies with Rule 14e-4
promulgated under the Exchange Act, and guarantees that the Depositary will receive (i) certificates for the
shares tendered hereby in proper form for transfer, or (ii) confirmation that the shares tendered hereby have
been delivered pursuant to the procedure for book-entry transfer (set forth in Section 3 of the Offer to Purchase)
into the Depositary’ s account at The Depository Trust Company, together with a properly completed and duly
executed Letter of Transmittal (or amanually signed facsimile of it), or an agent’s message (as described in the
Offer to Purchase), and any other documents required by the Letter of Transmittal, all within three business
days (as defined in the Offer to Purchase) after the date the Depositary receives this Notice of Guaranteed
Delivery.

The Eligible Institution that completes this form must communicate the guarantee to the Depositary and
must deliver the Letter of Transmittal and certificates for shares to the Depositary within the time period set
forth herein. Failure to do so could result in financial loss to such Eligible Intitution.

Name of Firm:

Authorized Signature:

Name:

(Please Typeor Print)

Title:

Address:

Zip Code:

Area Code and Telephone Number:

Dated: , 2017

DO NOT SEND SHARE CERTIFICATESWITH THISNOTICE OF GUARANTEED DELIVERY.
YOUR SHARE CERTIFICATESMUST BE SENT WITH YOUR LETTER OF TRANSMITTAL.

5
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Exhibit 99.(a)(1)(D)
OFFER TO PURCHASE FOR CASH

BY
SURGE COMPONENTS, INC.

OF UP TO 5,000,000 SHARESOF ITSCOMMON STOCK
AT A PURCHASE PRICE OF $1.43 PER SHARE

THE TENDER OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59 P.M., NEW YORK
CITY TIME, ON MARCH 3, 2017, UNLESSTHE TENDER OFFER ISEXTENDED.

February 3, 2017

To Brokers, Dealers, Commercia Banks,
Trust Companies and Other Nominees:

Surge Components, Inc., a Nevada corporation (“ Surge”), has appointed us to act as the Information
Agent in connection with its offer to purchase up to 5,000,000 shares of its common stock, $0.001 par value per
share, at apurchase price of $1.43 per share, net to the seller in cash, less any applicable withholding taxes and
without interest, upon the terms and subject to the conditions set forth in its Offer to Purchase, dated February 3,
2017, and in the related Letter of Transmittal, which, as amended and supplemented from time to time, together
constitute the tender offer. Unless the context otherwise requires, all references to shares shall refer to the shares
of common stock, $0.001 par value per share, of Surge.

Only shares properly tendered and not properly withdrawn will be purchased, upon the terms and subject
to the conditions of the tender offer, including the “odd lot” priority, proration and conditional tender provisions
thereof. Shares tendered but not purchased pursuant to the tender offer will be returned at Surge’s expense
promptly after the expiration date. Surge reserves the right, in its sole discretion, to purchase more than
5,000,000 shares in the tender offer, subject to applicable law. See Section 1 of the Offer to Purchase.

If the number of shares properly tendered and not properly withdrawn prior to the expiration date is fewer
than or equal to 5,000,000 shares, or such greater number of shares as Surge may elect to purchase, subject to
applicable law, Surge will, upon the terms and subject to the conditions of the tender offer, purchase all such
shares.

Upon the terms and subject to the conditions of the tender offer, if greater than 5,000,000 shares, or such
greater number of shares as Surge may elect to purchase, subject to applicable law, have been properly tendered
and not properly withdrawn prior to the expiration date, Surge will purchase properly tendered shares on the
following basis. First, Surge will purchase all shares properly tendered and not properly withdrawn prior to the
expiration date by any “odd lot holder” (a shareholder who owns beneficially or of record an aggregate of fewer
than 100 shares) who () tenders all shares owned beneficially or of record by that odd lot holder (tenders of
fewer than all the shares owned by that odd lot holder will not qualify for this preference) and (b) completes the
section entitled “Odd Lots” in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery.
Second, after the purchase of al of the shares tendered by odd lot holders, subject to the conditional tender
provisions described in Section 6 of the Offer to Purchase, Surge will purchase all other shares properly
tendered and not properly withdrawn prior to the expiration date, on a pro rata basis, with appropriate
adjustments to avoid purchases of fractional shares, until Surge has purchased 5,000,000 shares (or such greater
number of shares as Surge may elect to purchase, subject to applicable law). Third, only if necessary to permit
Surge to purchase 5,000,000 shares (or such greater number of shares as Surge may elect to purchase, subject to
applicable law), Surge will purchase shares conditionally tendered (for which the condition was not initially
satisfied) and not properly withdrawn prior to the expiration date, by random lot, to the extent feasible. To be
eligible for purchase by random lot, shareholders whose shares are conditionally tendered must have tendered
all of their shares.

THE TENDER OFFER ISNOT CONDITIONED UPON OBTAINING FINANCING OR ANY
MINIMUM NUMBER OF SHARES BEING TENDERED. THE TENDER OFFER IS, HOWEVER,
SUBJECT TO OTHER CONDITIONS. SEE SECTION 7 OF THE OFFER TO PURCHASE.
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For your information and for forwarding to those of your clients for whom you hold shares registered in
your name or in the name of your nominee, we are enclosing the following documents:

1.  TheOffer to Purchase, dated February 3, 2017;

2. The Letter of Transmittal for your use and for the information of your clients (together with
accompanying instructions and IRS Form W-9);

3. Aletter to clients that you may send to your clients for whose accounts you hold shares registered in
your name or in the name of your nominee, with space provided for obtaining such clients
instructions with regard to the tender offer;

4. A Notice of Guaranteed Delivery to be used to accept the tender offer if the share certificates and all
other required documents cannot be delivered to the Depositary before the expiration date or if the
procedure for book-entry transfer cannot be completed before the expiration date; and

5. A return envelope addressed to the Depositary.

YOUR PROMPT ACTION ISREQUIRED. WE URGE YOU TO CONTACT YOUR CLIENTSAS
PROMPTLY ASPOSSIBLE TO OBTAIN THEIR INSTRUCTIONS. PLEASE NOTE THAT THE OFFER
AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59 P.M., NEW YORK CITY TIME, ON MARCH 3,
2017, UNLESS THE OFFER ISEXTENDED. UNDER NO CIRCUMSTANCES WILL INTEREST ON THE
PURCHASE PRICE BE PAID BY SURGE REGARDLESS OF ANY DELAY IN MAKING PAYMENT.

Surge will not pay any fees or commissions to brokers, dealers, commercial banks, trust companies or any
person (other than fees to the Information Agent and Depositary as described in Section 16 of the Offer to
Purchase) for soliciting tenders of shares pursuant to the tender offer. Surge will, however, upon request,
reimburse brokers, dealers, commercial banks, trust companies or other nominees for customary mailing and
handling expensesincurred by them in forwarding any of the enclosed materials to the beneficial owners of
shares held by you as anominee or in afiduciary capacity. No broker, dealer, commercial bank or trust
company has been authorized to act as the agent of Surge, the Information Agent, or the Depositary for
purposes of the tender offer. Surge will pay or cause to be paid all stock transfer taxes, if any, applicabletoits
purchase of shares, except as otherwise provided in the Offer to Purchase and Instruction 6 in the Letter of
Transmittal.

For shares to be tendered properly under the tender offer, (1) the share certificates (or confirmation of
receipt of such shares under the procedure for book-entry transfer as set forth in Section 3 of the Offer to
Purchase), together with a properly completed and duly executed Letter of Transmittal, or amanually signed
facsimile thereof, including any required signature guarantees, or an “agent’s message” (as defined in the Offer
to Purchase) in the case of a book-entry transfer, and any other documents required by the L etter of Transmittal,
must be received before the expiration date by the Depositary at its address set forth on the back cover page of
the Offer to Purchase, or (2) the tendering shareholder must comply with the guaranteed delivery procedure set
forth in Section 3 of the Offer to Purchase.

Shareholders whose certificates for shares are not immediately available or who cannot deliver certificates
for their shares and al other required documents to the Depositary before the expiration date, or whose shares
cannot be delivered before the expiration date under the procedure for book-entry transfer may tender their
shares according to the procedure for guaranteed delivery set forth in Section 3 of the Offer to Purchase.

NEITHER SURGE, ITS BOARD OF DIRECTORS, THE DEPOSITARY NOR THE INFORMATION
AGENT MAKES ANY RECOMMENDATION TO ANY SHAREHOLDER ASTO WHETHER TO
TENDER OR REFRAIN FROM TENDERING ANY SHARES. SHAREHOLDERS SHOULD CAREFULLY
EVALUATE ALL INFORMATION IN THE OFFER TO PURCHASE AND THE RELATED LETTER OF
TRANSMITTAL, SHOULD CONSULT WITH THEIR OWN FINANCIAL AND TAX ADVISORS, AND
SHOULD MAKE THEIR OWN DECISIONS ABOUT WHETHER TO TENDER SHARES, AND, IF SO,
HOW MANY SHARES TO TENDER.




sctoi0217ex99aid_surge.htm Form Type: EX-99.(a)(1)(D) Page 3

Edgar Agents LLC SURGE COMPONENTS, INC. 02/03/2017 03:04 PM

Any inquiries you may have with respect to the tender offer should be addressed to us, at the address and
telephone number set forth on the back cover page of the Offer to Purchase.

Additional copies of the enclosed material may be obtained from by contacting us toll free at (800) 662-
5200 (banks and brokers can call collect at (203) 658-9400) or at surge.info@morrowsodali.com.

Very truly yours,

MORROW SODALI LLC

Enclosures

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMENTS SHALL CONSTITUTE
YOU ORANY OTHER PERSON AS AN AGENT OF SURGE, THE INFORMATION AGENT OR THE
DEPOSITARY, OR ANY AFFILIATE OF THE FOREGOING, OR AUTHORIZE YOU OR ANY OTHER
PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF ANY OF THEM
IN CONNECTION WITH THE TENDER OFFER OTHER THAN THE DOCUMENTS ENCLOSED
HEREWITH AND THE STATEMENTS CONTAINED THEREIN.
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Exhibit 99.(a)(1)(E)
OFFER TO PURCHASE FOR CASH

BY
SURGE COMPONENTS, INC.

OF UP TO 5,000,000 SHARESOF ITSCOMMON STOCK
AT A PURCHASE PRICE OF $1.43 PER SHARE

THE TENDER OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59P.M.,
NEW YORK CITY TIME, ON MARCH 3, 2017, UNLESSTHE TENDER OFFER ISEXTENDED.

February 3, 2017
To Our Clients:

Enclosed for your consideration are the Offer to Purchase, dated February 3, 2017, and the related L etter
of Transmittal, in connection with the tender offer by Surge Components, Inc., a Nevada corporation (“ Surge”),
to purchase up to 5,000,000 shares of its common stock, $0.001 par value per share, at a purchase price of $1.43
per share, net to the seller in cash, less any applicable withholding taxes and without interest, upon the terms
and subject to the conditions set forth in the Offer to Purchase and the related L etter of Transmittal which, as
amended and supplemented from time to time, together constitute the tender offer. Unless the context otherwise
requires, all references to “shares” shall refer to the shares of common stock, $0.001 par value per share, of
Surge.

Only shares properly tendered and not properly withdrawn will be purchased, upon the terms and subject
to the conditions of the tender offer, including the “odd lot” priority, proration and conditional tender provisions
thereof. Shares tendered but not purchased pursuant to the tender offer will be returned at Surge’s expense
promptly after the expiration date. Surge reserves the right, in its sole discretion, to purchase more than
5,000,000 shares in the tender offer, subject to applicable law. See Section 1 of the Offer to Purchase.

If the number of shares properly tendered and not properly withdrawn prior to the expiration date is fewer
than or equal to 5,000,000 shares, or such greater number of shares as Surge may elect to purchase, subject to
applicable law, Surge will, upon the terms and subject to the conditions of the tender offer, purchase all such
shares.

Upon the terms and subject to the conditions of the tender offer, if greater than 5,000,000 shares, or such
greater number of shares as Surge may elect to purchase, subject to applicable law, have been properly tendered
and not properly withdrawn prior to the expiration date, Surge will purchase properly tendered shares on the
following basis. First, Surge will purchase all shares properly tendered and not properly withdrawn prior to the
expiration date by any “odd lot holder” (a shareholder who owns beneficially or of record an aggregate of fewer
than 100 shares) who () tenders all shares owned beneficially or of record by that odd lot holder (tenders of
fewer than all the shares owned by that odd lot holder will not qualify for this preference) and (b) completes the
section entitled “Odd Lots” in the Letter of Transmittal and, if applicable, in the Notice of Guaranteed Delivery.
Second, after the purchase of al of the shares tendered by odd lot holders, subject to the conditional tender
provisions described in Section 6 of the Offer to Purchase, Surge will purchase all other shares properly
tendered and not properly withdrawn prior to the expiration date, on a pro rata basis, with appropriate
adjustments to avoid purchases of fractional shares, until Surge has purchased 5,000,000 shares (or such greater
number of shares as Surge may elect to purchase, subject to applicable law). Third, only if necessary to permit
Surge to purchase 5,000,000 shares (or such greater number of shares as Surge may elect to purchase, subject to
applicable law), Surge will purchase shares conditionally tendered (for which the condition was not initially
satisfied) and not properly withdrawn prior to the expiration date, by random lot, to the extent feasible. To be
eligible for purchase by random lot, shareholders whose shares are conditionally tendered must have tendered
all of their shares.

We are the owner of record of shares held for your account. As such, we are the only ones who can tender
your shares, and then only pursuant to your instructions. WE ARE SENDING YOU THE LETTER OF
TRANSMITTAL FOR YOUR INFORMATION ONLY; YOU CANNOT USE IT TO TENDER SHARES WE
HOLD FOR YOUR ACCOUNT.

Please instruct us as to whether you wish usto tender any or al of the shares we hold for your account
upon the terms and subject to the conditions of the tender offer.
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We call your attention to the following:

1. Thepurchase price in the tender offer is $1.43 per share, net to you in cash, less any applicable
withholding taxes and without interest.

2. You should consult with your broker or other financial or tax advisor on the possibility of
designating the priority in which your shares will be purchased in the event of proration.

3. Thetender offer is not conditioned upon obtaining financing or any minimum number of shares
being tendered. The tender offer is, however, subject to certain other conditions.

4.  Thetender offer and withdrawal rights with respect to the tender offer will expireat 11:59 p.m.,
New York City time, on March 3, 2017, unless the tender offer is extended.

5. Thetender offer isfor 5,000,000 shares, constituting approximately 49% of Surge's outstanding
common stock as of February 2, 2017.

6.  Tendering shareholders who are registered shareholders or who tender their shares directly to
Continental Stock Transfer & Trust Company, the Depositary for the tender offer, will not be
obligated to pay any brokerage commissions, solicitation fees, or, except as set forth in the Offer to
Purchase and the Letter of Transmittal, stock transfer taxes with respect to the transfer and sale of
shares to Surge pursuant to the tender offer.

7.  If you own beneficially or of record an aggregate of fewer than 100 shares, and you instruct us to
tender on your behalf all such shares and check the box captioned “Odd Lots” in the attached
Instruction Form, Surge, upon the terms and subject to the conditions of the tender offer, will
accept all such shares for purchase before proration, if any, of the purchase of other shares
properly tendered and not properly withdrawn.

8.  If you wish to condition your tender on all or a minimum number of your shares being purchased by
Surge, you may elect to do so by completing the section captioned “ Conditional Tender” in the
attached Instruction Form. If, because of proration, the minimum number of shares designated will
not be purchased, Surge may accept conditional tenders by random lot, if necessary. However, to be
eligible for purchase by random lot, you must have tendered all of your shares and checked the box
so indicating.

9.  Surge'sboard of directors has approved the tender offer. However, neither Surge, Surge's board
of directors, the Depositary nor the Information Agent makes any recommendation to you as to
whether to tender or refrain from tendering any shares. Y ou should carefully evaluate all
information in the Offer to Purchase and the related L etter of Transmittal, should consult with
your own financial and tax advisors, and should make your own decisions about whether to
tender shares, and, if so, how many shares to tender.

10. Surge's current directors and executive officers have agreed not to participate in the tender offer.
See Section 11 of the Offer to Purchase.

If you wish to have us tender any or all of your shares, please so instruct us by completing, executing,
detaching and returning to us the attached Instruction Form as promptly as possible. If you authorize usto
tender your shares, we will tender all such shares unless you specify otherwise on the attached Instruction Form.

All capitalized terms used and not defined herein shall have the same meanings as in the Offer to
Purchase.

YOUR PROMPT ACTION ISREQUESTED. YOUR INSTRUCTION FORM SHOULD BE
FORWARDED TO USIN AMPLE TIME TO PERMIT USTO SUBMIT A TENDER ON YOUR BEHALF
BEFORE THE EXPIRATION DATE OF THE TENDER OFFER. PLEASE NOTE THAT THE TENDER
OFFER AND WITHDRAWAL RIGHTSWILL EXPIRE AT 11:59 P.M., NEW YORK CITY TIME, ON
MARCH 3, 2017, UNLESS SURGE EXTENDS THE TENDER OFFER.

The tender offer is being made solely under the Offer to Purchase and the related L etter of Transmittal
and is being made to all record holders of shares. The tender offer is not being made to, nor will tenders be
accepted from or on behalf of, holders of shares residing in any jurisdiction in which the making of the tender
offer or acceptance thereof would not be in compliance with the applicable laws of such jurisdiction.
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INSTRUCTION FORM WITH RESPECT TO THE
OFFER TO PURCHASE FOR CASH

BY
SURGE COMPONENTS, INC.
OF
UP TO 5,000,000 SHARES OF ITSCOMMON STOCK
AT A PURCHASE PRICE OF $1.43 PER SHARE

The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated February
3, 2017, and the related L etter of Transmittal, in connection with the tender offer by Surge Components, Inc., a
Nevada corporation (“ Surge”), to purchase up to 5,000,000 shares of its common stock, $0.001 par value per
share, at a purchase price of $1.43 per share, net to the seller in cash, less any applicable withholding taxes and
without interest, upon the terms and subject to the conditions set forth in the Offer to Purchase and the related
Letter of Transmittal which, as amended and supplemented from time to time, together constitute the tender
offer. Unless the context otherwise requires, all references to “shares’ shall refer to the shares of common stock,
$0.001 par value per share, of Surge.

The undersigned hereby instruct(s) you to tender to Surge the number of shares indicated below or, if no
number isindicated, al shares you hold for the account of the undersigned, under the terms and subject to the
conditions of the tender offer.

Number of sharesto betendered by you for the account of the under signed: shares*

* Unless otherwiseindicated, it will be assumed that all sharesheld by usfor your account areto be
tendered.

ODD LOTS
(See Instruction 13 of the L etter of Transmittal)

To be completed only if shares are being tendered by or on behalf of a person owning, beneficially or of record,
an aggregate of fewer than 100 shares. The undersigned either (check one box):

O isthebeneficial or record owner of an aggregate of fewer than 100 shares, all of which are being
tendered; or

O isabroker, dealer, commercia bank, trust company, or other nominee that (a) is tendering for the
beneficial owner(s) shares with respect to which it is the record holder, and (b) believes, based upon
representations made to it by the beneficial owner(s), that each such person is the beneficial owner of an
aggregate of fewer than 100 shares and is tendering all such shares.

CONDITIONAL TENDER
(See Instruction 12 of the L etter of Transmittal)

A shareholder may tender shares subject to the condition that a specified minimum number of the shareholder’s
shares tendered pursuant to this Instruction Form must be purchased if any shares tendered are purchased from
such shareholder, al as described in the Offer to Purchase, particularly in Section 6 thereof. Any shareholder
desiring to make a conditional tender must so indicate by checking the box below. Unless the minimum number
of shares indicated below is purchased by Surge in the tender offer, none of the shares tendered by such
shareholder will be purchased. It isthe shareholder’sresponsibility to calculate the minimum number of
sharesthat must be purchased if any are purchased, and each shareholder isurged to consult hisor her
own tax advisor before completing this section. Unless this box has been checked and a minimum specified,
the shareholder’ s tender will be deemed unconditional.

O  Theminimum number of shares that must be purchased from me, if any are purchased from me, is:
shares.
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If, because of proration, the minimum number of shares designated will not be purchased, Surge may accept
conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, the
tendering stockholder must have tendered all of his or her shares and checked this box:

O  Thetendered shares represent al shares held by the undersigned.

THE METHOD OF DELIVERY OF THISDOCUMENT ISAT THE ELECTION AND RISK OF THE
TENDERING SHAREHOLDER. IF DELIVERY ISBY MAIL, THEN REGISTERED MAIL WITH RETURN
RECEIPT REQUESTED, PROPERLY INSURED, ISRECOMMENDED. IN ALL CASES, SUFFICIENT
TIME SHOULD BE ALLOWED TO ENSURE DELIVERY.

SIGN HERE

Account Number:

Signature(s):

Print Name(s):

Address(es):

Area Code and Telephone Number:

Taxpayer |dentification or Social Security Number:

Date:
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Surge Components Announces Commencement of Tender Offer to Purchase up to
5,000,000 Shar es of its Common Stock

Exhibit (2)(5)

DEER PARK, N.Y. (February 3, 2017) — Surge Components, Inc. (“Surge’ or the “Company”) (OTC Pink: SPRS), aleading supplier of capacitors, discrete
semi-conductors and audible and sounding devices, announced today the commencement of a tender offer to purchase for cash up to 5,000,000 shares of its
common stock at a purchase price of $1.43 per share, less applicable withholding taxes and without interest.

The tender offer is being made upon the terms and subject to the conditions described in the Company’ s Offer to Purchase dated February 3, 2017, and will
expire at 11:59 p.m., New Y ork City time, on March 3, 2017, unless extended by the Company. Tenders of shares must be made on or prior to the expiration
of the tender offer and may be withdrawn at any time prior to the expiration of the tender offer, in each case, in accordance with the procedures described in
the tender offer materials. If more than 5,000,000 shares are properly tendered and not properly withdrawn, the Company will purchase al tendered shares on
apro rata basis as specified in the Offer to Purchase, subject to the “odd lot” and conditional tender provisions described in the Offer to Purchase.

The tender offer is not conditioned upon obtaining financing or any minimum number of shares being tendered; however, the tender offer is subject to a
number of other terms and conditions, which are specified in the Offer to Purchase.

The Company expects to fund the share purchases in the tender offer, and to pay related fees and expenses, from its current assets, including cash and cash
equivalents. After the expiration of the tender offer, stockholders whose shares are purchased in the tender offer will be paid the purchase pricein cash, less
any applicable withholding taxes and without interest, promptly after the expiration of the tender offer.

Specific instructions and a complete explanation of the terms and conditions of the tender offer are contained in the Offer to Purchase and related materials
sent to stockholders beginning on February 3, 2017.

Morrow Sodali LLC will serve as information agent for the tender offer, and Continental Stock Transfer & Trust Company will serve as the depositary for the
tender offer.

The Company’ s board of directors has approved the tender offer. However, none of the Company or its board of directors, the information agent or the
depositary in connection with the tender offer, is making any recommendation to stockholders as to whether to tender or refrain from tendering sharesin the
tender offer. Stockholders should carefully evaluate all information in the Offer to Purchase and the related L etter of Transmittal, should consult with their
own financial and tax advisors, and should make their own decisions about whether to tender shares, and, if so, how many shares to tender.

Tender Offer Statement

The discussion of the tender offer contained in this pressrelease is for informational purposes only and is neither an offer to buy nor the solicitation of an offer
to sell any of the shares of common stock of the Company. The tender offer and the solicitation of the shares of common stock of the Company are made only
pursuant to the Offer to Purchase, letter of transmittal and related materials being sent to the Company’ s stockhol ders. Stockhol ders should read those
materials carefully prior to making any decision with respect to the offer because they contain important information, including the various terms and
conditions of the tender offer. Stockholders may obtain copies of the Offer to Purchase, |etter of transmittal and related materials filed by the Company with
the SEC through the SEC’ sinternet address at www.sec.gov without charge. Stockholders and investors may also obtain a copy of these documents, as well as
any other documents the Company has filed with the SEC, without charge, from the Company or at the Investor Relations section of the Company’s website:
http://www.surgecomponents.com/relations.asp or by calling Morrow Sodali LL C, the information agent for the tender offer, at (800) 662-5200 or banks and
brokers can call collect at (203) 658-9400.

Important Notice Regarding Forwar d-L ooking Statements

This press release may include forward-looking statements, including statements regarding the Company's ability to complete the tender offer, the number of
shares the Company will be able to purchase in the tender offer and the ability to achieve the benefits contemplated by the tender offer. The statements made
by the Company are based upon management's current expectations and are subject to certain risks and uncertainties that could cause actua resultsto differ
materially from those described in the forward-looking statements. These risks and uncertainties include market conditions and other factors beyond the
Company's control and the risk factors and other cautionary statements described in the Company's filings with the SEC, including the Company's Annual
Report on Form 10-K filed with the SEC on February 26, 2016 as updated by subsequent Quarterly Reports on Form 10-Qs and other current report filings.

About Surge Components, Inc.

Founded in November 1981, Surge is a supplier of capacitors, discrete semi-conductors and audible/sounding devices. Surge's capacitor product portfolio
includes aluminum electrolytic capacitors, film capacitors, and ceramic capacitors. In the discrete semiconductor portfolio, Surge’s strengths include general
purpose, recovery, schottky, polymer ESD, and transient voltage suppressors, transistors, diodes, and afull line of bridge rectifiers. With more than 30 yearsin
the industry, Surge helps customers bring their products to market using the highest quality components with the most competitive economics to scale. Surge
suppliesits top quality products to customers in many market segments, including, but not limited to, power, energy, automative, computer, telecom and
security.
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