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Item 2.01  Completion of Acquisition of Disposition of Assets

As previously disclosed by Quest Solution, Inc. (the “Company”) in a Form 8-K filed on  November 19, 2014 (the “Initial Form 8-
K”), the Company entered into a Stock Purchase Agreement on November 17, 2014 (the “Agreement”) with Bar Code Specialties,
Inc., a California corporation (“BCS”), and David Marin, the sole stockholder of BCS (the “BCS Stockholder”), pursuant to which the
Company agreed to purchase all outstanding shares of common stock of BCS held by the BCS Stockholder for an aggregate purchase
price (the “Purchase Price”) of $11.00 million (the “Transaction”).   The Purchase Price is payable in the form of a five-year secured
subordinated convertible promissory note (the “Stockholder Note”).  The Purchase Price is subject to certain adjustments after the
closing of the Transaction based on the amount of working capital of the Company on the date of the closing.  The Stockholder Note is
convertible any time at the election of the holder into shares of common stock of the Company (the “Common Stock”) at a conversion
price of $2.00 per share.  In addition, the Agreement provides that the BCS Stockholder will be employed as Western Director of Sales
following the closing of the Transaction.

The disclosures set forth in the Initial Form 8-K are hereby incorporated by reference into this Item 2.01.

On November 21, 2014, all closing conditions have been satisfied under the Agreement and the Company closed the Transaction (the
“Closing Date”).  

On November 24, 2014, the Company issued a press release announcing the closing of the Transaction, a copy of which is attached
hereto as Exhibit 99.2 and incorporated herein by reference.

The description above in this Item 2.01 is only a summary and qualified in its entirety by the Agreement, the Notes (as defined in the
Initial Form 8-K), and the Security Agreement (as defined in the Initial Form 8-K), copies of which are filed as exhibits to this Current
Report on Form 8-K.
 
Item 2.03  Creation of a Direct Financial Obligation
 
The disclosures set forth in Item 2.01 of this Form 8K are incorporated by reference into this Item 2.03.

Item 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Appointment of Chief Financial Officer and Director

On November 20, 2014, the Board of Directors of the Company (the “Board”) appointed Mr. Scot Ross to serve as Chief Financial
Officer of the Company and as member of the Board, effective immediately.  Mr. Ross was appointed as a director of the Board
pursuant to the terms of the Agreement, which provide that following the Closing Date the Board shall consist of Messrs. Jason
Griffith and Scot Ross.
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·

Mr. Scot Ross, age 55, was the Executive Vice President and Chief Financial Officer of BCS from 2011 to November 2014.  From
2007 to 2010, Mr. Ross served as the Chief Financial Officer of BandCon, Inc., an Internet content service provider.  From 2002 to
2007, Mr. Ross served as the Chief Financial Officer and Director of M-Audio, a digital audio and music recording company that was
sold to Avid Technologies in 2004.  From 2000 to 2002, he was the President and Chief Executive Officer of E-Commerce Exchange,
a provider of e-commerce solutions, which was later sold to iPayment, Inc. From 1997 to 2000, Mr. Ross served as the Vice President
and Chief Financial Officer of Fresh Start Bakeries, Inc., a supplier to McDonald’s Corporation.  Prior to that, Mr. Ross held executive
financial and accounting management positions at venture backed private companies in various industries.  Mr. Ross holds a B.S. from
the University of Southern California.

In connection with his appointment as the Chief Financial Officer, on November 20, 2014, Mr. Ross entered into an employment
agreement (the “CFO Employment Agreement”) with the Company.  The CFO Employment Agreement has an initial term of five
years (the “Initial Term”) and can be renewed automatically thereafter for one year until ten years after the date of the CFO
Employment Agreement (“Renewal Term”), unless terminated early by the Company or Mr. Ross.  

Concurrently, on November 20, 2014, Mr. Jason Griffith, the Chief Executive Officer of the Company, entered into an employment
agreement (the “CEO Employment Agreement”) with the Company.  

The agreements for both executives are filed as Exhibits to this 8-K.  Both will receive an annual base salary of $180,000, which will
be increased at least by 5% per year.  They may be eligible to receive discretionary bonuses or acquisition bonuses at the sole
discretion of the Board of its Compensation Committee.   In addition, the Executives will each be granted the following two stock
options under the Company’s 2014 Inducement Award Plan, each with an exercise price of $0.50 per share:

A service-based stock option to purchase 1,200,000 shares of Common Stock.  This Option vests with respect to 200,000
shares on November 20, 2014, and the balance will vest in a series of twenty (20) equal installments on the last day of each
complete calendar quarter over the five (5)-year period commencing on December 31, 2014, subject to their continuous
service with the Company.
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· A performance-based stock option to purchase 2,200,000 shares of Common Stock.  This option will vest and become
exercisable for all of the shares on November 21, 2023, provided that the Executive remains in continuous service with the
Company on such date. The shares subject to the option will vest as follows: (a) if Company achieves annual net revenues
between $100 million and $150 million in any given year, an additional 200,000 shares shall immediately vest; (b) if the
Company achieves net revenues between $150 million and $200 million in any given year, an additional 400,000 shares shall
immediately vest; (c) if the Company achieves annual net revenues between $200 million and $300 million in any given year,
an additional 600,000 shares shall immediately vest; and (d) if the Company achieves annual net revenues in excess of $300
million in any given year, an additional 1,000,000 shares shall immediately vest (until in each case the option is fully vested).
 In the event of any vesting event in (a) through (d) above where net income as a percentage of net revenues exceeds 10%,
then the shares vesting on such event shall be increased by 50%.  In the event net income as a percentage of net revenues for
such year is less than 5%, then the shares vesting on such event shall be decreased by 50%.

In the event the Company terminates the Executive’s employment for any reason or if the Executive resigns, the Company is required
pay certain separation benefits, including (i) unpaid annual salary earned through the termination date; (ii) unused vacation; (iii)
accrued and unpaid expenses; and (iv) other vested and accrued benefits to which he is entitled under the Company’s employee benefit
plan.  In the event the Executive voluntarily resigns for “good reason” (as defined in their Employment Agreement) or the Company
terminates their employment for any reason other than for cause (as defined under the Employment Agreement), the Company will be
required to pay certain termination benefits, including (i) a lump sum payment equal to the greater of (A) unpaid annual salary through
the end of the Initial Term or Renewal Term or (B) two years of annual salary and (ii) COBRA reimbursement.

On November 20, 2014, the Company issued a press release announcing the appointment of Mr. Ross, a copy of which is attached
hereto as Exhibit 99.1 and incorporated herein by reference.

Appointment of President

On November 20, 2014, the Board appointed Mr. Kurt Thomet to serve as President of the Company, effective immediately.  

Mr. Kurt Thomet, age 55, was the Founder and President of Quest Solution, Inc. prior to its purchase by Amerigo Energy Inc., the
prior name of the Registrant, in January 2014, and he has served as the President of Quest Marketing, Inc., a wholly-owned subsidiary
of the Company, since its founding in 1994.  Prior to founding Quest Marketing, Inc., from 1993 to 1994, he served as the VAR
(value-added-reseller) manager for Percon, Inc. a developer and manufacturer of mobile data terminals before it went public and sold to
Spectra Physics.   From 1991 to 1993, Mr. Thomet served as the VAR manager for PI System Corp., a venture-backed company
developing pen-based tablet computer products.  Prior to that from 1988 to 1991, Mr. Thomet served as a sales representative for
public company Telxon Inc., a developer of the original Wi-Fi technology that was acquired by Cisco, and Telxon Inc. was sold to
Symbol Technologies in 2000.
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·

·

Mr. Thomet’s contract is for $17,205 per month along with a separate annual bonus amount to be paid equivalent to a 401K
contribution for employees.

In January 2014, the Company acquired Quest Solution, Inc. (the “Target”) for an aggregate purchase price of $16,000,000.  As a part
of the consideration for the acquisition, the Company issued to Mr. Thomet, who was then a shareholder of the Target, a promissory
note for an original principal amount of $11,031,000 (the “Original Thomet Note”).  

As previously disclosed in the Initial Form 8-K and in connection with the closing of the Transaction, Mr. Thomet has entered into
amended and restated secured subordinated  promissory notes with the Company to amend and restate the Original Thomet Note (the
“Restated Thomet Notes”).   The other shareholder of Quest Marketing, Inc. also entered into an amendment and restated secured
subordinated promissory notes with the Company to amend and restate the Original Note (the “Restated Zicman Note”) with
substantially identical terms as the Restated Thomet Notes.

The Restated Thomet Notes bear interest at a fixed rate of 1.89% per annum.  The principal balance and accrued interest on the
Restated Thomet Notes will be paid in quarterly installments, and the amount of each such quarterly payment will be equal to the
greater of $51,975 per quarter or Mr. Thomet’s pro rata share of the Maximum Payment (based on the then principal balance of the
Stockholder Note, the Restated Thomet Notes and Restated Zicman Notes).  The term “Maximum Payment” for each quarter shall be
an amount equal to 35% of the net income of the Company and its subsidiaries on a consolidated basis less (i) the Company’s
consolidated interest expense, provision for taxes, depreciation and amortization and (ii) the amount of any required payments on
certain senior indebtedness up to $8,000,000.  The Restated Note also provides the minimum 2015 payment on the Notes shall not be
less than $2,000,000 of the principal balance and accrued interest on such notes and shall be paid no later than December 31, 2015. All
remaining outstanding principal and interests under the Restated Notes are due on December 31, 2018.  The Restated Thomet Note
contains customary events of defaults, including failure to make payments under the Restated Note and other indebtedness, voluntary
and involuntary bankruptcy and a change of control of the Company.  

As disclosed in the Initial Form 8-K, Mr. Thomet is also a party to the security agreement (the “Security Agreement”) pursuant to
which the obligations of the Company under the Restated Notes is secured by substantially all of the assets and properties of the
Company.   

In addition, in January 2014, the Company issued to Mr. Thomet the following warrants to purchase shares of Common Stock:

A warrant to purchase 4,000,000 share of Common Stock at an exercise price of $1.00 per share.  Such warrant shall vest and
become exercisable when the Company reaches $35,000,000 in sales.  This warrant expires on January 9, 2016.
A warrant to purchase 1,600,000 shares of Common Stock at an exercise price of $3.00 per share.  Such warrant shall vest
when the Company’s securities are listed on NASDAQ, AMEX or a national securities exchange.  This warrant expires on
January 9, 2017.
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· An agreement to issue 1,500,000 shares of Common Stock when the Company reaches $40,000,000 in sales.  This agreement
expires on January 9, 2014.

The description above in this Item 5.02 is only a summary and qualified in its entirety by the Agreement, the Restated Thomet Notes,
the Restated Zicman Notes, the Security Agreement, and the CFO Employment Agreement and CEO Employment Agreement copies
of which are filed as exhibits to this Current Report on Form 8-K.

Item 9.01  Financial Statements and Exhibits

(a)  Financial Statements of Business Acquired

The Company intends to file all financial statements required by Item 9.01(a) of Form 8-K with respect to the Transaction, including
any annual and interim financial statements of BCS, no later than 71 calendar days after the date that this Current Report on Form 8-K
must be filed.
 
(b)  Pro Forma Financial Information

The Company intends to file all pro forma financial information required by Item 9.01(b) of Form 8-K with respect to the Transaction
no later than 71 calendar days after the date that this Current Report on Form 8-K must be filed.

(d)  Exhibits.

Exhibit
Number  Description of Document
  
4.1  Secured Subordinate Convertible Promissory Note to David Marin
4.2  Amended and Restated Secured Subordinated Convertible Promissory Note to Kurt Thomet
4.3  Amended and Restated Secured Subordinated Promissory Note to Kurt Thomet
4.4  Amended and Restated Secured Subordinated Convertible Promissory Note to George Zicman
4.5  Amended and Restated Secured Subordinated Promissory Note to George Zicman
4.6  Employment Contract, Scot Ross, Chief Financial Officer
4.7  Employment Contract, Jason Griffith, Chief Executive Officer
10.1  Stock Purchase Agreement dated November 17, 2014 between the Company, BCS and the BCS Stockholder

10.2  Security Agreement dated November 21, 2014 between the Company in favor of David Marin, Kurt Thomet and
George Zicman

10.3 Security Agreement dated November 21, 2014 between Bar Code Specialties, Inc. in favor of David Marin, Kurt
Thomet and George Zicman

99.1  Press Release date November 20, 2014 announcing appointment of CFO
99.2  Press Release date November 24, 2014 announcing closing of transaction
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.
 

   
  Quest Solution, Inc.
  
November 26, 2014  /s/ Jason F. Griffith  
  Chief Executive Officer  
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2.

2.1

1.

1.1

1.2

EXECUTION AGREEMENT

SECURED SUBORDINATED CONVERTIBLE PROMISSORY NOTE

U.S. $11,000,000 Irvine, CA
 November 21, 2014

FOR VALUE RECEIVED, Quest Solution, Inc., a Delaware corporation, (the “Company” or “Debtor”), hereby promises to
pay to the order of DAVID MARIN, an individual,  (together with his successors and assigns, the “Note Holder”) the principal sum of
Eleven Million Dollars ($11,000,000) in lawful money of the United States of America in immediately available funds, with interest on
the outstanding principal amount at the rate provided below, with the payment of such principal and interest made in accordance with
the instructions of the Note Holder and on the dates provided below.  Concurrent with the execution and delivery of this Note, Kurt
Thomet and George Zicman (collectively, the “Other Holders”) are entering into amended and restated secured subordinated
convertible promissory notes as set forth on Schedule A hereto (the “Existing Notes”), pursuant to which all of their existing
promissory notes issued by the Company are being amended and restated in full.  This Note and the Existing Notes are secured by a
security interest granted to the Note Holder and the Other Holders pursuant to a security agreement of even date herewith between the
original Note Holder and the Other Holders (the “Security Agreement”).

Interest.  

The outstanding principal balance of this Secured Subordinated Convertible Promissory Note (this “Note”) shall
accrue interest at a fixed rate of 1.89% per annum, commencing on the date of this Note.  Interest shall be computed on the basis of a
year of 365 days and the actual number of days elapsed.  Interest shall be compounded quarterly and shall be payable in arrears in
accordance with Section 2 below.

Commencing on the day an Event of Default (as defined below) occurs, through and including the date that the
Event of Default has been cured or waived (each such period a “Default Period”), in Note Holder’s sole discretion and without
waiving any of Note Holder’s other rights or remedies, the principal amount of this Note shall bear interest at a rate that is six percent
(6.0%) above the contractual rate set forth above (the “Default Rate”), or any lesser rate that Note Holder may deem appropriate,
starting on the first day of the Default Period through the last day of that Default Period, or any shorter time period to which Note
Holder may agree to in writing (in Note Holder’s discretion)

Payments.  

The principal balance of, and accrued interest on, this Note shall be paid in quarterly installments equal to the
greater of (a) $51,975, or (b) the Note Holder’s Pro Rata Share of the Maximum Payment.  For the purposes of this Note, the
“Maximum Payment” shall be equal to thirty-five percent (35%) of the net income of the Company and its subsidiaries on a
consolidated basis calculated in accordance with generally accepted accounting principles in the United States (“GAAP”) for such
quarter less (i) the Company’s consolidated interest expense, provision for taxes, depreciation and amortization, and (ii) the amount of
any required payments on any on any Senior Indebtedness (as defined below) during such quarter.  Each quarterly payment shall be
payable in arrears as soon as reasonably practicable after the end of such calendar quarter but not later than February 15, May 15,
August 15 and November 15 of each
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2.2

2.3

3.

(a)

(b)

(c)

(d)

year, provided that the remaining outstanding balance of this Note shall be due and payable in full on December 31, 2018.
 Notwithstanding the foregoing, the first quarterly payment hereunder shall be due and payable on February 15, 2015 and the amount
of such payment for the first quarterly payment shall be limited to $51,975 regardless of the Maximum Payment amount for such
quarter.  Each payment received by Note Holder shall be first applied to accrued and unpaid interest, then to principal, and then to any
other amounts owing under this Note.  For the purposes of this Note, the Note Holder’s “Pro Rata Share” of the Maximum Amount
for any quarter shall be equal to the quotient of (X) the principal balance outstanding on this Note as of the end of such quarter divided
by (Y) the aggregate outstanding principal balance owed by the Debtor on this Note and on the Existing Notes as of the end of such
quarter.

The Debtor shall have the right to prepay the principal amount of this Note at any time, in whole or in part, and
from time to time, without penalty or premium, provided that (a) Debtor shall provide the Note Holder with at least ten (10) Business
Days’ prior written notice of such prepayment to afford the Note Holder the opportunity to exercise his conversion rights hereunder,
and (b) each such payment shall be accompanied by all accrued and unpaid interest to the date of any such prepayment.  Any partial
prepayment shall not reduce the amount of the required monthly payment under Section 2.1 above (provided that once the principal
balance of this Note has been paid in full, then no further payments of principal shall be owing).

Notwithstanding any limitations on any quarterly payments hereunder, in the event of the death of David Marin,
the proceeds of the Life Insurance Policy (as defined in Section 4, shall be used to repay the outstanding principal balance of, and
accrued interest on, this Note within five (5) Business Days following receipt of any such proceeds by Debtor or any of its subsidiaries.

Events of Default.  Each of the following events shall be an “Event of Default” under this Note:

Debtor fails to pay any of the principal amount due under this Note or any accrued interest or other amounts
owing under this Note within ten (10) Business Days of the date the same is due and payable under this Note;

Debtor or any of its subsidiaries files any petition or action for relief under any bankruptcy, reorganization,
insolvency or moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes any
assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing;

An involuntary petition is filed against Debtor or any of its subsidiaries (unless such petition is dismissed or
discharged within sixty (60) days) under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for
the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any property of Debtor or its
subsidiaries; or

Debtor or any of its subsidiaries fail to timely observe or perform any other covenant or agreement of Debtor  or
its subsidiaries set forth in this Note (other than a breach covered by Section 1(a) above), the Existing Notes, the Security Agreement
or in any other document or agreement evidencing the Senior Indebtedness.
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(e)

(f)

(a)

(b)

The Company or any of its subsidiaries shall fail to pay any Indebtedness that is secured by any of the assets of
the Company or any of its subsidiaries (other than the Indebtedness evidenced by this Note), or any interest or premium thereon, when
due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other default under any
agreement or instrument relating to any such Indebtedness, or any other event, shall occur and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to permit the
acceleration of, the maturity of such Indebtedness.  For the purposes of this Note, “Indebtedness” shall mean means with respect to
any Person, without duplication:  (a) all obligations arising from the lending of money by any Person to the Company or any of its
subsidiaries; (b) any obligation which is represented by notes, bonds, debentures or other similar agreements (other than accounts
payable or trade payables); (c) a capitalized lease obligation; (d) reimbursement obligations with respect to letters of credit or guaranties
of letters of credit; and (e) any obligation of the Company or any of its subsidiaries under any guaranty of obligations that would
constitute Indebtedness under clauses (a) through (d) hereof, if owed directly by the Company or any of its subsidiaries. “Person” shall
mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization or
a Government Authority.

The Board of Directors or the stockholders of the Company shall have approved a Change in Control.  For the
purposes of this Note, a “Change of Control” means that either the Company or Bar Code Specialties, Inc. (“BCS”) shall, directly or
indirectly, in one or more related transactions, (a) consolidate or merge with or into (whether or not the Company is the surviving
corporation) another Person, or (b) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of the Company to another Person, or (c) consummate a stock purchase agreement or other business combination
(including a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby after such transaction
such other Person holds more than the 50% of the voting power of all classes of equity interests of the Company or BCS, in each case
taken together as a single class, or (d) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of a subsidiary of the Company or BCS to another Person.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and other amounts owing under or in
connection with this Note shall, at the option of the Note Holder, and, in the case of an Event of Default pursuant to clauses (b) or (c)
above, automatically, be immediately due, payable and collectible by Note Holder pursuant to applicable law.

For the avoidance of doubt, the following will not constitute an Event of Default:

Restriction of any payments on this Note as a result of any financial covenants or restrictions of any Senior Indebtedness
(as defined below); or

The declaration of an event of default under any Senior Indebtedness as a result of any payments made under this Note.
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4.

5.

5.1

5.2

5.3

Life Insurance Policy.  Debtor shall maintain, pay the premiums for and ensure that the existing Life Insurance Policy
is fully paid and in full force and effect at all times or replaced with a successor policy with a reputable national insurance carrier for
the benefit of the Company or BCS. “Life Insurance Policy” shall mean a current, valid and fully-paid key man life insurance policy
insuring the life of David Marin in the amount of $5,000,000; provided, however, that at such time as the outstanding principal under
this Note declines below $5,000,000, the amount of the Life Insurance Policy can be reduced to such amount as mutually determined
by the Debtor and Note Holder.

Conversion.  The Note Holder may, upon the election of the Note Holder at any time, convert all or any portion of the
outstanding principal under this Note into shares of fully paid and nonassessable shares of Common Stock subject to the limitation set
forth in Section 5.5; provided however, that Debtor’s prior written approval shall be required prior to such conversion in the event
David Marin (whether individually or as a trustee) is not the Note Holder.  The number of shares of Common Stock which will be
issued upon any such conversion shall be equal to the quotient obtained by dividing the outstanding principal by the Conversion Price
then in effect.  Upon any such conversion, the accrued and unpaid interest on the Note shall be paid to Note Holder (x) in cash or (y)
upon mutual agreement of the Company and Note Holder, in shares of Common Stock, with the number of shares of Common Stock
to be issued equal to the quotient obtained by dividing such accrued and unpaid interest by the Conversion Price then in effect.
 “Common Stock” means the Company’s common stock, par value $0.001 per share.  

Conversion Price.  The “Conversion Price” shall initially be $2.00 per share but shall be appropriately adjusted
for stock splits, dividends and combinations with respect to the Common Stock such that the number of shares of Common Stock
issuable upon conversion of the Note shall be increased or decreased in proportion to such increase or decrease in the aggregate
number of shares of Common Stock outstanding as a result of such stock split, dividend or combination.  In addition, in the event of
distributions, recapitalizations and similar events with respect to the Common Stock, the Conversion Price shall be appropriately
adjusted, or the Company shall take appropriate additional measures, such that upon any conversion of the Note, Note Holder shall
receive such additional or other securities or property of the Company or otherwise, as if Note Holder had been the owner of the
number of shares of Common Stock issuable upon conversion of this Note immediately prior to such distribution, recapitalization or
other event.  

Stock Dividends, Stock Splits and other Adjustments.  In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Company upon exercise of such options or rights or upon conversion
of or in exchange for such convertible or exchangeable securities, the Conversion Price, to the extent in any way affected by or
computed using such options, rights or securities, shall be recomputed to reflect such change, but no further adjustment shall be made
for the actual issuance of Common Stock or any payment of such consideration upon the exercise of any such options or rights or the
conversion or exchange of such securities.

Reservation of Stock Issuable Upon Conversion.  The Company shall at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of the Note, at least such
number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of the outstanding principal; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all of the
outstanding principal,
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5.4

5.5

6.

6.1

6.2

6.3

in addition to such other remedies as shall be available to Note Holder, the Company will take such corporate action as may, in the
opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall
be sufficient for such purposes.

Fractional Shares.  No fractional shares of any capital stock shall be issued upon conversion of this Note.  In
lieu thereof, the Company shall pay to Note Holder the amount of outstanding principal and interest that is not so converted, such
payment to be in cash or by check.

Blocker; Maximum Conversion on Any Conversion Date.  Notwithstanding anything herein to the contrary,
the number of shares of Common Stock that the Note Holder may be permitted to convert this Note into on any conversion date may
not exceed, when combined with the number of shares of Common Stock beneficially owned by the Note Holder and his affiliates on
the conversion date, 4.99% of the outstanding Common Stock on such date.  For the purposes of the immediately preceding sentence,
beneficial ownership shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and
Regulation 13d-3 thereunder.  The 4.99% limitation described in this Section may be increased upon sixty-one (61) days prior written
notice from the Note Holder to the Debtor to up to 9.99% of the outstanding Common Stock on such conversion date.

Agreement to Subordinate to Senior Debt. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of all of Company’s
Senior Indebtedness, whether currently outstanding or incurred in the future by the Company. “Senior Indebtedness” shall mean any
existing or future line of credit, term loan or credit facility with any bank, lessor or other financial or lending institution approved by the
Company’s Board of Directors, provided that maximum principal amount of all Senior Indebtedness shall not exceed $8 million.

Insolvency Proceedings. If there shall occur any receivership, insolvency, assignment for the benefit of
creditors, bankruptcy, reorganization, or arrangements with creditors (whether or not pursuant to bankruptcy or other insolvency laws),
sale of all or substantially all of the assets, dissolution, liquidation, or any other marshalling of the assets and liabilities of the Company,
(i) no amount shall be paid by the Company in respect of the principal balance, interest on or other amounts due with respect to this
Note at the time outstanding, unless and until the principal and interest and other amounts payable in respect of the Senior Indebtedness
then outstanding shall be paid in full, and (ii) no claim or proof of claim shall be filed with the Company by or on behalf of Note
Holder that shall assert any right to receive any payments in respect of the principal balance and interest and other amounts payable on
this Note except subject to the payment in full of the principal of and interest and other amounts payable in respect of all of the Senior
Indebtedness then outstanding.

Further Assurances. By acceptance of this Note, Note Holder agrees to execute and deliver a customary form
of subordination agreement if requested from time to time by holders of Senior Indebtedness; provided that such form shall not impose
on Note Holder terms less favorable than those provided herein.

Subrogation. Subject to the payment in full of all Senior Indebtedness, Note Holder shall be subrogated to the
rights of the holder(s) of such Senior Indebtedness (to the extent of the payments or distributions indefeasibly made to the holder(s) of
such Senior
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6.4

7.

7.1

7.2

7.3

7.4

Indebtedness pursuant to the provisions of this Section 6) to receive payments and distributions of assets of the Company applicable to
the Senior Indebtedness.  No such payments or distributions applicable to the Senior Indebtedness shall, as between the Company and
its creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the Company to or on
account of this Note; and for purposes of such subrogation, no payments or distributions to the holders of Senior Indebtedness to which
Note Holder would be entitled except for the provisions of this Section 6 shall, as between the Company and its creditors, other than
the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the Company to or on account of the Senior
Indebtedness.

No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness under this Section 6 to
receive cash, securities or other properties otherwise payable or deliverable to the Note Holder, nothing contained in this Section 6
shall impair, as between the Company and Note Holder, the obligation of the Company, subject to the terms and conditions hereof, to
pay to Note Holder the Principal Amount hereof and interest hereon as and when the same become due and payable, or shall prevent
Note Holder, upon default hereunder, from exercising all rights, powers and remedies otherwise provided herein or by applicable law.
Notwithstanding any terms to the contrary in this Section 6, nothing herein (including an Event of Default) shall limit or restrict the
right of the Note Holder to convert this Note in the manner and at the times provided for in Section 5.

Miscellaneous Provisions.

Business Day.  “Business Day” means any day other than a Saturday, Sunday or a day on which commercial
banks are closed in the City of Los Angeles, California.  If a payment is due hereunder on a day which is not a Business Day then
payment shall be made on the following Business Day, and interest shall continue to accrue on the principal amount of such payment
until paid.

Other Indebtedness.  Other than the Senior Indebtedness, no indebtedness of Debtor shall be senior in any
respect to the indebtedness represented by this Note unless otherwise agreed to in writing by the Note Holder (in Note Holder’s sole
discretion).

Waivers.  Debtor each waives presentment and demand for payment, notice of dishonor, protest and notice of
protest of this Note, and shall pay all costs of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs
and other expenses.  The right to plead any and all statutes of limitations as a defense to any demands hereunder is hereby waived to
the full extent permitted by law.

Notices.  Except when otherwise required by law, any notice which a party is required or may desire to give the
other under or in connection with this Note shall be in writing and may be sent by personal delivery or by mail (either (i) by United
States registered or certified mail, return receipt requested, postage prepaid, or (ii) by Federal Express or similar generally recognized
overnight carrier regularly providing proof of delivery), addressed as provided below in this Section.  Any notice so given by mail shall
be deemed to have been given as of the date of delivery (whether accepted or refused) established by U.S. Post Office return receipt or
the overnight carrier’s proof of delivery, as the case may be.  Any such notice not so given shall be deemed given upon receipt of the
same by the party to whom the same is to be given.

6

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



(i)

(ii)

Fax:

7.5

7.6

7.7

7.8

If to Note Holder, at:

 

 

With a copy to, but which shall not constitute notice:

Morgan, Lewis & Bockius LLP
5 Park Plaza, Suite 1750
Irvine, CA 92679
Fax: (949) 399-7001

If to Debtor at:

c/o Quest Solution, Inc.
2580 Anthem Village Drive
Henderson, NV 89052
Attn: Chief Executive Officer

(702) 974-4904

Modification, Amendment, Waiver, etc .  No modification, amendment or waiver of any provision of this
Note, and no consent to any departure by Debtor herefrom, shall be effective unless the same shall be in writing and signed by Note
Holder and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice
to or demand on Note Holder shall entitle Note Holder to any other or further notice or demand in the same, similar or other
circumstances.

Costs and Expenses.  Debtor shall pay or reimburse Note Holder on demand for all costs and expenses
incurred by Note Holder in connection with this Note and any related documents, including all fees and disbursements of legal counsel
to the Note Holder.  Without limiting the generality of the foregoing, Debtor specifically agrees to pay, on demand, all fees, costs and
disbursements of counsel to Note Holder for the services performed by such counsel in connection with any enforcement of this Note
and the documents and instruments related or incidental thereto.

Governing Law.  This Note shall be governed by the laws of the State of California, without giving effect to
principles of conflicts of laws.  For any litigation arising out of or relating to this Note, each of the parties hereto expressly consents to
the personal and exclusive jurisdiction of the state and federal courts located in Orange County, California and agrees not to commence
any litigation relating thereto except in such courts, waives any objection to the laying of venue of any such litigation in such courts
and agrees not to plead or claim in any such court that such litigation brought therein has been brought in an inconvenient forum.

Advisors.  Each party shall bear its own fees and expenses (including the fees and disbursements of counsel and
other professional advisors) incurred in connection with the negotiation, execution and delivery of this Agreement.  The parties
hereto understand and acknowledge that Morgan, Lewis & Bockius LLP is representing only the original Note

7

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



7.9

7.10

Holder in connection with the Note and the transactions contemplated herein, and each party was advised and had the
opportunity to consult with its own counsel and tax advisors.

Successors and Assigns.  The provisions of this Note shall inure to the benefit of and be binding on any
successor to Debtor and shall extend to any holder hereof; provided that neither Debtor nor BCS may assign their rights and
obligations under this Note.  Note Holder may assign all or any party of Note Holder’s rights hereunder, without consent of the
Debtor, upon death by will or intestacy, or for bona fide estate planning purposes, including to the Note Holder’s spouse, parent, sister,
brother, child (natural or adopted), or any other direct lineal descendant of such Note Holder (or his or her spouse) (all of the foregoing
collectively referred to as “family members”), or any custodian or trustee of any trust, partnership or limited liability company for the
benefit of, or the ownership interests of which are owned wholly by, such Note Holder and/or any such family members.

Counterparts.  This Note may be signed (including by facsimile) in any number of counterparts, each of
which, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

[signatures on next page]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals or have caused these presents to be duly
executed and sealed the day and year first above written.

 
QUEST SOLUTION, INC.

By: /s/ Jason F. Griffith
Name:  JASON F. GRIFFITH
Title:  Chief Executive Officer

[SIGNATURE PAGE TO MARIN NOTE]
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SCHEDULE A

EXISTING NOTES

Amended and Restated Secured Subordinated Promissory Note dated November 21, 2014 issued by the Debtor to Kurt
Thomet in the original principal amount of $5,643,758;

Amended and Restated Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the Debtor to
Kurt Thomet in the original principal amount of $4,781,000;

Amended and Restated Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the Debtor to
George Zicman in the original principal amount of $1,594,000.

Amended and Restated Secured Subordinated Promissory Note dated November 21, 2014 issued by the Debtor to George
Zicman in the original principal amount of $1,993,750.
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2.

2.1

1.

1.1

1.2

AMENDED AND RESTATED SECURED SUBORDINATED CONVERTIBLE PROMISSORY NOTE

U.S. $4,781,000 Irvine, CA
 November 21, 2014

FOR VALUE RECEIVED, Quest Solution, Inc., a Delaware corporation, (the “Company” or “Debtor”), hereby promises to
pay to the order of Kurt Thomet, an individual,  (together with his successors and assigns, the “Note Holder”) the principal sum of
Four Million Seven Hundred Eighty One Thousand Dollars ($4,781,000) in lawful money of the United States of America in
immediately available funds, with interest on the outstanding principal amount at the rate provided below, with the payment of such
principal and interest made in accordance with the instructions of the Note Holder and on the dates provided below.  Concurrent with
the execution and delivery of this Note, George Zicman and David Marin (collectively, the “Other Holders”) are entering into similar
secured subordinated convertible promissory notes as set forth on Schedule A hereto (the “Other Notes”).  This Note and the Other
Notes are secured by a security interest granted to the Note Holder and the Other Holders pursuant to a security agreement of even date
herewith between the original Note Holder and the Other Holders (the “Security Agreement”).

The Company and Note Holder were previously a party to a Promissory Note (the “Prior Note”) dated January 18, 2014 (the
“Original Date”). Company and Note Holder have agreed to amend and restate the Prior Note as provided herein, and the Prior Note
shall be superseded in its entirety by this Note and the other Thomet Note.  Except as specifically set forth herein, this Note will not
have any bearing on any prior stock warrants earned by Thomet.

Interest.  

The outstanding principal balance of this Amended and Restated Secured Subordinated Convertible Promissory
Note (this “Note”) shall accrue interest at a fixed rate of 1.89% per annum, commencing on the date of the Note.  Interest shall be
computed on the basis of a year of 365 days and the actual number of days elapsed.  Interest shall be compounded quarterly and shall
be payable in arrears in accordance with Section 2 below.

Commencing on the day an Event of Default (as defined below) occurs, through and including the date that the
Event of Default has been cured or waived (each such period a “Default Period”), in Note Holder’s sole discretion and without
waiving any of Note Holder’s other rights or remedies, the principal amount of this Note shall bear interest at a rate that is six percent
(6.0%) above the contractual rate set forth above (the “Default Rate”), or any lesser rate that Note Holder may deem appropriate,
starting on the first day of the Default Period through the last day of that Default Period, or any shorter time period to which Note
Holder may agree to in writing (in Note Holder’s discretion)

Payments.  

Payments on this note will not commence until the other Thomet Note (issued 11/21/14 for $5,643,758) has
been paid in full.
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2.2

2.3

3.

(a)

(b)

(c)

The principal balance of, and accrued interest on, this Note shall be paid in quarterly installments equal to the
greater of (a) $51,975, or (b) the Note Holder’s Pro Rata Share of the Maximum Payment.  For the purposes of this Note, the
“Maximum Payment” shall be equal to thirty-five percent (35%) of the net income of the Company and its subsidiaries on a
consolidated basis calculated in accordance with generally accepted accounting principles in the United States (“GAAP”) for such
quarter less (i) the Company’s consolidated interest expense, provision for taxes, depreciation and amortization, and (ii) the amount of
any required payments on any on any Senior Indebtedness (as defined below) during such quarter.  Subject to Section 2.1, each
quarterly payment shall be payable in arrears as soon as reasonably practicable after the end of such calendar quarter but not later than
February 15, May 15, August 15 and November 15 of each year, and provided that the remaining outstanding balance of this Note
shall be due and payable in full on December 31, 2018.  Each payment received by Note Holder shall be first applied to accrued and
unpaid interest, then to principal, and then to any other amounts owing under this Note.  For the purposes of this Note, the Note
Holder’s “Pro Rata Share” of the Maximum Amount for any quarter shall be equal to the quotient of (X) the principal balance
outstanding on this Note as of the end of such quarter divided by (Y) the aggregate outstanding principal balance owed by the Debtor
on this Note and on the Other Notes as of the end of such quarter.  In the event that any amounts remain due under this Note on
December 31, 2016 AND the share price of Debtor has not averaged one dollar ($1.00) or more on each of the previous thirty (30)
trading days prior to December 31, 2016, then the exercise date of any and all Warrants held by Holder shall be extended by not less
than one (1) year.

The Debtor shall have the right to prepay the principal amount of this Note at any time, in whole or in part, and
from time to time, without penalty or premium, provided that (a) Debtor shall provide the Note Holder with at least ten (10) Business
Days’ prior written notice of such prepayment to afford the Note Holder the opportunity to exercise his conversion rights hereunder,
and (b) each such payment shall be accompanied by all accrued and unpaid interest to the date of any such prepayment.  Any partial
prepayment shall not reduce the amount of the required monthly payment under Section 2.2 above (provided that once the principal
balance of this Note has been paid in full, then no further payments of principal shall be owing).

Events of Default.  Each of the following events shall be an “Event of Default” under this Note:

Debtor fails to pay any of the principal amount due under this Note or any accrued interest or other amounts
owing under this Note within ten (10) Business Days of the date the same is due and payable under this Note;

Debtor or any of its subsidiaries files any petition or action for relief under any bankruptcy, reorganization,
insolvency or moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes any
assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing;

An involuntary petition is filed against Debtor or any of its subsidiaries (unless such petition is dismissed or
discharged within sixty (60) days) under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for
the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any property of Debtor or its
subsidiaries; or
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(d)

(e)

(f)

4.

5.

Debtor or any of its subsidiaries fail to timely observe or perform any other covenant or agreement of Debtor  or
its subsidiaries set forth in this Note (other than a breach covered by Section 3(a) above), the Other Notes, the Security Agreement or
in any other document or agreement evidencing the Senior Indebtedness.

The Company or any of its subsidiaries shall fail to pay any Indebtedness that is secured by any of the assets of
the Company or any of its subsidiaries (other than the Indebtedness evidenced by this Note), or any interest or premium thereon, when
due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other default under any
agreement or instrument relating to any such Indebtedness, or any other event, shall occur and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to permit the
acceleration of, the maturity of such Indebtedness.  For the purposes of this Note, “Indebtedness” shall mean means with respect to
any Person, without duplication:  (a) all obligations arising from the lending of money by any Person to the Company or any of its
subsidiaries; (b) any obligation which is represented by notes, bonds, debentures or other similar agreements (other than accounts
payable or trade payables); (c) a capitalized lease obligation; (d) reimbursement obligations with respect to letters of credit or guaranties
of letters of credit; and (e) any obligation of the Company or any of its subsidiaries under any guaranty of obligations that would
constitute Indebtedness under clauses (a) through (d) hereof, if owed directly by the Company or any of its subsidiaries. “Person” shall
mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization or
a Government Authority.

The Board of Directors or the stockholders of the Company shall have approved a Change in Control.  For the
purposes of this Note, a “Change of Control” means that either the Company or Bar Code Specialties, Inc. (“BCS”) shall, directly or
indirectly, in one or more related transactions, (a) consolidate or merge with or into (whether or not the Company is the surviving
corporation) another Person, or (b) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of the Company to another Person, or (c) consummate a stock purchase agreement or other business combination
(including a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby after such transaction
such other Person holds more than the 50% of the voting power of all classes of equity interests of the Company or BCS, in each case
taken together as a single class, or (d) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of a subsidiary of the Company or BCS to another Person.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and other amounts owing under or in
connection with this Note shall, at the option of the Note Holder, and, in the case of an Event of Default pursuant to clauses (b) or (c)
above, automatically, be immediately due, payable and collectible by Note Holder pursuant to applicable law.

RESERVED.  

Conversion.  The Note Holder may, upon the election of the Note Holder at any time, convert all or any portion of the
outstanding principal under this Note up to the Maximum Conversion Amount (as defined below) into shares of fully paid and
nonassessable shares of
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5.1

5.2

5.3

5.4

Common Stock subject to the limitation set forth in Section 5.5; provided however, that Debtor’s prior written approval shall be
required prior to such conversion in the event Kurt Thomet (whether individually or as a trustee) is not the Note Holder for the
purposes of this Note.  The “Maximum Conversion Amount” shall equal $4,781,000.  The number of shares of Common Stock
which will be issued upon any such conversion shall be equal to the quotient obtained by dividing the outstanding principal by the
Conversion Price then in effect.  Upon any such conversion, the accrued and unpaid interest on the Note shall be paid to Note Holder
(x) in cash or (y) upon mutual agreement of the Company and Note Holder, in shares of Common Stock, with the number of shares of
Common Stock to be issued equal to the quotient obtained by dividing such accrued and unpaid interest by the Conversion Price then
in effect.  “Common Stock” means the Company’s common stock, par value $0.001 per share.  

Conversion Price.  The “Conversion Price” shall initially be $1.00 per share but shall be appropriately adjusted
for stock splits, dividends and combinations with respect to the Common Stock such that the number of shares of Common Stock
issuable upon conversion of the Note shall be increased or decreased in proportion to such increase or decrease in the aggregate
number of shares of Common Stock outstanding as a result of such stock split, dividend or combination.  In addition, in the event of
distributions, recapitalizations and similar events with respect to the Common Stock, the Conversion Price shall be appropriately
adjusted, or the Company shall take appropriate additional measures, such that upon any conversion of the Note, Note Holder shall
receive such additional or other securities or property of the Company or otherwise, as if Note Holder had been the owner of the
number of shares of Common Stock issuable upon conversion of this Note immediately prior to such distribution, recapitalization or
other event.  

Stock Dividends, Stock Splits and other Adjustments.  In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Company upon exercise of such options or rights or upon conversion
of or in exchange for such convertible or exchangeable securities, the Conversion Price, to the extent in any way affected by or
computed using such options, rights or securities, shall be recomputed to reflect such change, but no further adjustment shall be made
for the actual issuance of Common Stock or any payment of such consideration upon the exercise of any such options or rights or the
conversion or exchange of such securities.

Reservation of Stock Issuable Upon Conversion.  The Company shall at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of the Note, at least such
number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of the outstanding principal; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all of the
outstanding principal, in addition to such other remedies as shall be available to Note Holder, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposes.

Fractional Shares.  No fractional shares of any capital stock shall be issued upon conversion of this Note.  In
lieu thereof, the Company shall pay to Note Holder the amount of outstanding principal and interest that is not so converted, such
payment to be in cash or by check.
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5.5

6.

6.1

6.2

6.3

Maximum Conversion on Any Conversion Date.  Notwithstanding anything herein to the contrary, the
number of shares of Common Stock that the Note Holder may be permitted to convert this Note into on any conversion date may not
exceed, when combined with the number of shares of Common Stock beneficially owned by the Note Holder and his affiliates on the
conversion date, 4.99% of the outstanding Common Stock on such date.  For the purposes of the immediately preceding sentence,
beneficial ownership shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and
Regulation 13d-3 thereunder.  The 4.99% limitation described in this Section may be increased upon sixty-one (61) days prior written
notice from the Note Holder to the Debtor to up to 9.99% of the outstanding Common Stock on such conversion date.

Agreement to Subordinate to Senior Debt. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of all of Company’s
Senior Indebtedness, whether currently outstanding or incurred in the future by the Company. “Senior Indebtedness” shall mean any
existing or future line of credit, term loan or credit facility with any bank, lessor or other financial or lending institution approved by the
Company’s Board of Directors, provided that maximum principal amount of all Senior Indebtedness shall not exceed $10 million.

Insolvency Proceedings. If there shall occur any receivership, insolvency, assignment for the benefit of
creditors, bankruptcy, reorganization, or arrangements with creditors (whether or not pursuant to bankruptcy or other insolvency laws),
sale of all or substantially all of the assets, dissolution, liquidation, or any other marshalling of the assets and liabilities of the Company,
(i) no amount shall be paid by the Company in respect of the principal balance, interest on or other amounts due with respect to this
Note at the time outstanding, unless and until the principal and interest and other amounts payable in respect of the Senior Indebtedness
then outstanding shall be paid in full, and (ii) no claim or proof of claim shall be filed with the Company by or on behalf of Note
Holder that shall assert any right to receive any payments in respect of the principal balance and interest and other amounts payable on
this Note except subject to the payment in full of the principal of and interest and other amounts payable in respect of all of the Senior
Indebtedness then outstanding.

Further Assurances. By acceptance of this Note, Note Holder agrees to execute and deliver a customary form
of subordination agreement if requested from time to time by holders of Senior Indebtedness; provided that such form shall not impose
on Note Holder terms less favorable than those provided herein.

Subrogation. Subject to the payment in full of all Senior Indebtedness, Note Holder shall be subrogated to the
rights of the holder(s) of such Senior Indebtedness (to the extent of the payments or distributions indefeasibly made to the holder(s) of
such Senior Indebtedness pursuant to the provisions of this Section 6) to receive payments and distributions of assets of the Company
applicable to the Senior Indebtedness.  No such payments or distributions applicable to the Senior Indebtedness shall, as between the
Company and its creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the
Company to or on account of this Note; and for purposes of such subrogation, no payments or distributions to the holders of Senior
Indebtedness to which Note Holder would be entitled except for the provisions of this Section 6 shall, as between the Company and its
creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the Company to or on
account of the Senior Indebtedness.
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6.4

7.

7.1

7.2

7.3

7.4

(i)

[Address]

No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness under this Section 6 to
receive cash, securities or other properties otherwise payable or deliverable to the Note Holder, nothing contained in this Section 6
shall impair, as between the Company and Note Holder, the obligation of the Company, subject to the terms and conditions hereof, to
pay to Note Holder the Principal Amount hereof and interest hereon as and when the same become due and payable, or shall prevent
Note Holder, upon default hereunder, from exercising all rights, powers and remedies otherwise provided herein or by applicable law.
Notwithstanding any terms to the contrary in this Section 6, nothing herein (including an Event of Default) shall limit or restrict the
right of the Note Holder to convert this Note in the manner and at the times provided for in Section 5.

Miscellaneous Provisions.

Business Day.  “Business Day” means any day other than a Saturday, Sunday or a day on which commercial
banks are closed in the City of Los Angeles, California.  If a payment is due hereunder on a day which is not a Business Day then
payment shall be made on the following Business Day, and interest shall continue to accrue on the principal amount of such payment
until paid.

Other Indebtedness.  Other than the Senior Indebtedness, no indebtedness of Debtor shall be senior in any
respect to the indebtedness represented by this Note unless otherwise agreed to in writing by the Note Holder (in Note Holder’s sole
discretion).

Waivers.  Debtor each waives presentment and demand for payment, notice of dishonor, protest and notice of
protest of this Note, and shall pay all costs of collection when incurred, including,

 without limitation, reasonable attorneys’ fees, costs and other expenses.  The right to plead any and all statutes of
limitations as a defense to any demands hereunder is hereby waived to the full extent permitted by law.

Notices.  Except when otherwise required by law, any notice which a party is required or may desire to give the
other under or in connection with this Note shall be in writing and may be sent by personal delivery or by mail (either (i) by United
States registered or certified mail, return receipt requested, postage prepaid, or (ii) by Federal Express or similar generally recognized
overnight carrier regularly providing proof of delivery), addressed as provided below in this Section.  Any notice so given by mail shall
be deemed to have been given as of the date of delivery (whether accepted or refused) established by U.S. Post Office return receipt or
the overnight carrier’s proof of delivery, as the case may be.  Any such notice not so given shall be deemed given upon receipt of the
same by the party to whom the same is to be given.

If to Note Holder, at:

      Fax:          
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(ii)

7.5

7.6

7.7

7.8

If to Debtor  at:

c/o Quest Solution, Inc.

2580 Anthem Village Drive

Henderson, NV 89052

Attn: Chief Executive Officer
Fax: (702) 974-4904

Modification, Amendment, Waiver, etc .  No modification, amendment or waiver of any provision of this
Note, and no consent to any departure by Debtor herefrom, shall be effective unless the same shall be in writing and signed by Note
Holder and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice
to or demand on Note Holder shall entitle Note Holder to any other or further notice or demand in the same, similar or other
circumstances.

Costs and Expenses.  Debtor shall pay or reimburse Note Holder on demand for all costs and expenses
incurred by Note Holder in connection with this Note and any related documents, including all fees and disbursements of legal counsel
to the Note Holder.  Without limiting the generality of the foregoing, Debtor specifically agrees to pay, on demand, all fees, costs and
disbursements of counsel to Note Holder for the services performed by such counsel in connection with any enforcement of this Note
and the documents and instruments related or incidental thereto.

Governing Law.  This Note shall be governed by the laws of the State of California, without giving effect to
principles of conflicts of laws.  For any litigation arising out of or relating to this Note, each of the parties hereto expressly consents to
the personal and exclusive jurisdiction of the state and federal courts located in Orange County, California and agrees not to commence
any litigation relating thereto except in such courts, waives any objection to the laying of venue of any such litigation in such courts
and agrees not to plead or claim in any such court that such litigation brought therein has been brought in an inconvenient forum.

Advisors.  Each party shall bear its own fees and expenses (including the fees and disbursements of counsel and
other professional advisors) incurred in connection with the negotiation, execution and delivery of this Agreement.  The parties
hereto understand and acknowledge that Morgan, Lewis & Bockius LLP is representing only David Marin in connection
with the Other Note and the transactions contemplated herein, and each party was advised and had the opportunity to
consult with its own counsel and tax advisors.
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7.9

7.10

Successors and Assigns.  The provisions of this Note shall inure to the benefit of and be binding on any
successor to Debtor and shall extend to any holder hereof; provided that neither Debtor nor BCS may assign their rights and
obligations under this Note.  Note Holder may assign all or any party of Note Holder’s rights hereunder, without consent of the
Debtor, upon death by will or intestacy, or for bona fide estate planning purposes, including to the Note Holder’s spouse, parent, sister,
brother, child (natural or adopted), or any other direct lineal descendant of such Note Holder (or his or her spouse) (all of the foregoing
collectively referred to as “family members”), or any custodian or trustee of any trust, partnership or limited liability company for the
benefit of, or the ownership interests of which are owned wholly by, such Note Holder and/or any such family members.

Counterparts.  This Note may be signed (including by facsimile) in any number of counterparts, each of
which, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

[signatures on next page]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals or have caused these presents to be duly
executed and sealed the day and year first above written.

 

By: /s/ Kurt Thomet
KURT THOMET, an individual

QUEST SOLUTION, INC.

By: /s/ Jason F. Griffith
Name:  JASON F. GRIFFITH
Title:  Chief Executive Officer
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·

·

·

·

SCHEDULE A

OTHER NOTES

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to Kurt
Thomet in the original principal amount of $5,643,758; and

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to George Zicman in the original principal amount of $1,594,000; and

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to George
Zicman in the original principal amount of $1,993,750; and

Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the debtor to David Marin in the
original principal amount of $11,000,000.
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2.

2.1

1.

1.1

1.2

AMENDED AND RESTATED SECURED SUBORDINATED PROMISSORY NOTE

U.S. $5,643,758 Irvine, CA
 November 21, 2014

FOR VALUE RECEIVED, Quest Solution, Inc., a Delaware corporation, (the “Company” or “Debtor”), hereby promises to
pay to the order of Kurt Thomet, an individual,  (together with his successors and assigns, the “Note Holder”) the principal sum of
Five Million Six Hundred Forty Three Thousand Seven Hundred Fifty Eight Dollars ($5,643,758) in lawful money of the United
States of America in immediately available funds, with interest on the outstanding principal amount at the rate provided below, with the
payment of such principal and interest made in accordance with the instructions of the Note Holder and on the dates provided below.
 Concurrent with the execution and delivery of this Note, George Zicman and David Marin (collectively, the “Other Holders”) are
entering into similar secured subordinated promissory notes as set forth on Schedule A hereto (the “Other Notes”).  This Note and the
Other Notes are secured by a security interest granted to the Note Holder and the Other Holders pursuant to a security agreement of
even date herewith between the original Note Holder and the Other Holders (the “Security Agreement”).

The Company and Note Holder were previously a party to a Promissory Note (the “Prior Note”) dated January 18, 2014 (the
“Original Date”). Company and Note Holder have agreed to amend and restate the Prior Note as provided herein, and the Prior Note
shall be superseded in its entirety by this Note and the other Thomet Note.  This Note will not have any bearing on any prior stock
warrants earned by Thomet.

Interest.  

The outstanding principal balance of this Amended and Restated Secured Subordinated Promissory Note (this
“Note”) shall accrue interest at a fixed rate of 1.89% per annum, commencing on the date of the Note.  Interest shall be computed on
the basis of a year of 365 days and the actual number of days elapsed.  Interest shall be compounded quarterly and shall be payable in
arrears in accordance with Section 2 below.

Commencing on the day an Event of Default (as defined below) occurs, through and including the date that the
Event of Default has been cured or waived (each such period a “Default Period”), in Note Holder’s sole discretion and without
waiving any of Note Holder’s other rights or remedies, the principal amount of this Note shall bear interest at a rate that is six percent
(6.0%) above the contractual rate set forth above (the “Default Rate”), or any lesser rate that Note Holder may deem appropriate,
starting on the first day of the Default Period through the last day of that Default Period, or any shorter time period to which Note
Holder may agree to in writing (in Note Holder’s discretion)

Payments.  

The principal balance of, and accrued interest on, this Note shall be paid in quarterly installments equal to the
greater of (a) $51,975, or (b) the Note Holder’s Pro Rata Share of the Maximum Payment.  For the purposes of this Note, the
“Maximum Payment” shall be equal to thirty-five percent (35%) of the net income of the Company and its subsidiaries on a
consolidated basis calculated in accordance with generally accepted accounting principles in the
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2.2

3.

(a)

(b)

(c)

United States (“GAAP”) for such quarter less (i) the Company’s consolidated interest expense, provision for taxes, depreciation and
amortization, and (ii) the amount of any required payments on any on any Senior Indebtedness (as defined below) during such quarter.
 Each quarterly payment shall be payable in arrears as soon as reasonably practicable after the end of such calendar quarter but not later
than February 15, May 15, August 15 and November 15 of each year, provided that that at least $2,000,000 of the principal balance of
and accrued interest on this Note (which expressly includes the quarterly payments referenced above) shall be paid no later than
December 31, 2015 at the minimum rate of $400,000 for the February 15, 2015 payment, and $533,000 for each of the May 15,
August 15, and November 15, 2015 payments; and provided further, that the remaining outstanding balance of this Note shall be due
and payable in full on December 31, 2018.  Notwithstanding the foregoing, the first quarterly payment hereunder shall be due and
payable on February 15, 2015.  Each payment received by Note Holder shall be first applied to accrued and unpaid interest, then to
principal, and then to any other amounts owing under this Note.  For the purposes of this Note, the Note Holder’s “Pro Rata Share”
of the Maximum Amount for any quarter shall be equal to the quotient of (X) the principal balance outstanding on this Note as of the
end of such quarter divided by (Y) the aggregate outstanding principal balance owed by the Debtor on this Note and on the Other
Notes as of the end of such quarter.  In the event that any amounts remain due under this Note on December 31, 2016 AND the share
price of Debtor has not averaged one dollar ($1.00) or more on each of the previous thirty (30) trading days prior to December 31,
2016, then the exercise date of any and all Warrants held by Holder shall be extended by not less than one (1) year.

The Debtor shall have the right to prepay the principal amount of this Note at any time, in whole or in part, and
from time to time, without penalty or premium, provided that each such payment shall be accompanied by all accrued and unpaid
interest to the date of any such prepayment.  Any partial prepayment shall not reduce the amount of the required monthly payment
under Section 2.1 above (provided that once the principal balance of this Note has been paid in full, then no further payments of
principal shall be owing).

Events of Default.  Each of the following events shall be an “Event of Default” under this Note:

Debtor fails to pay any of the principal amount due under this Note or any accrued interest or other amounts
owing under this Note within ten (10) Business Days of the date the same is due and payable under this Note;

Debtor or any of its subsidiaries files any petition or action for relief under any bankruptcy, reorganization,
insolvency or moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes any
assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing;

An involuntary petition is filed against Debtor or any of its subsidiaries (unless such petition is dismissed or
discharged within sixty (60) days) under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for
the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any property of Debtor or its
subsidiaries; or

2
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(d)

(e)

(f)

4.

5.

Debtor or any of its subsidiaries fail to timely observe or perform any other covenant or agreement of Debtor  or
its subsidiaries set forth in this Note (other than a breach covered by Section 3(a) above), the Other Notes, the Security Agreement or
in any other document or agreement evidencing the Senior Indebtedness.

The Company or any of its subsidiaries shall fail to pay any Indebtedness that is secured by any of the assets of
the Company or any of its subsidiaries (other than the Indebtedness evidenced by this Note), or any interest or premium thereon, when
due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other default under any
agreement or instrument relating to any such Indebtedness, or any other event, shall occur and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to permit the
acceleration of, the maturity of such Indebtedness.  For the purposes of this Note, “Indebtedness” shall mean means with respect to
any Person, without duplication:  (a) all obligations arising from the lending of money by any Person to the Company or any of its
subsidiaries; (b) any obligation which is represented by notes, bonds, debentures or other similar agreements (other than accounts
payable or trade payables); (c) a capitalized lease obligation; (d) reimbursement obligations with respect to letters of credit or guaranties
of letters of credit; and (e) any obligation of the Company or any of its subsidiaries under any guaranty of obligations that would
constitute Indebtedness under clauses (a) through (d) hereof, if owed directly by the Company or any of its subsidiaries. “Person” shall
mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization or
a Government Authority.

The Board of Directors or the stockholders of the Company shall have approved a Change in Control.  For the
purposes of this Note, a “Change of Control” means that either the Company or Bar Code Specialties, Inc. (“BCS”) shall, directly or
indirectly, in one or more related transactions, (a) consolidate or merge with or into (whether or not the Company is the surviving
corporation) another Person, or (b) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of the Company to another Person, or (c) consummate a stock purchase agreement or other business combination
(including a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby after such transaction
such other Person holds more than the 50% of the voting power of all classes of equity interests of the Company or BCS, in each case
taken together as a single class, or (d) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of a subsidiary of the Company or BCS to another Person.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and other amounts owing under or in
connection with this Note shall, at the option of the Note Holder, and, in the case of an Event of Default pursuant to clauses (b) or (c)
above, automatically, be immediately due, payable and collectible by Note Holder pursuant to applicable law.

RESERVED.  

RESERVED.
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6.

6.1

6.2

6.3

6.4

7.

Agreement to Subordinate to Senior Debt. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of all of Company’s
Senior Indebtedness, whether currently outstanding or incurred in the future by the Company. “Senior Indebtedness” shall mean any
existing or future line of credit, term loan or credit facility with any bank, lessor or other financial or lending institution approved by the
Company’s Board of Directors, provided that maximum principal amount of all Senior Indebtedness shall not exceed $8 million.

Insolvency Proceedings. If there shall occur any receivership, insolvency, assignment for the benefit of
creditors, bankruptcy, reorganization, or arrangements with creditors (whether or not pursuant to bankruptcy or other insolvency laws),
sale of all or substantially all of the assets, dissolution, liquidation, or any other marshalling of the assets and liabilities of the Company,
(i) no amount shall be paid by the Company in respect of the principal balance, interest on or other amounts due with respect to this
Note at the time outstanding, unless and until the principal and interest and other amounts payable in respect of the Senior Indebtedness
then outstanding shall be paid in full, and (ii) no claim or proof of claim shall be filed with the Company by or on behalf of Note
Holder that shall assert any right to receive any payments in respect of the principal balance and interest and other amounts payable on
this Note except subject to the payment in full of the principal of and interest and other amounts payable in respect of all of the Senior
Indebtedness then outstanding.

Further Assurances. By acceptance of this Note, Note Holder agrees to execute and deliver a customary form
of subordination agreement if requested from time to time by holders of Senior Indebtedness; provided that such form shall not impose
on Note Holder terms less favorable than those provided herein.

Subrogation. Subject to the payment in full of all Senior Indebtedness, Note Holder shall be subrogated to the
rights of the holder(s) of such Senior Indebtedness (to the extent of the payments or distributions indefeasibly made to the holder(s) of
such Senior Indebtedness pursuant to the provisions of this Section 6) to receive payments and distributions of assets of the Company
applicable to the Senior Indebtedness.  No such payments or distributions applicable to the Senior Indebtedness shall, as between the
Company and its creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the
Company to or on account of this Note; and for purposes of such subrogation, no payments or distributions to the holders of Senior
Indebtedness to which Note Holder would be entitled except for the provisions of this Section 6 shall, as between the Company and its
creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the Company to or on
account of the Senior Indebtedness.

No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness under this Section 6 to
receive cash, securities or other properties otherwise payable or deliverable to the Note Holder, nothing contained in this Section 6
shall impair, as between the Company and Note Holder, the obligation of the Company, subject to the terms and conditions hereof, to
pay to Note Holder the Principal Amount hereof and interest hereon as and when the same become due and payable, or shall prevent
Note Holder, upon default hereunder, from exercising all rights, powers and remedies otherwise provided herein or by applicable law.

Miscellaneous Provisions.
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7.1

7.2

7.3

7.4

(i)

[Address]

(ii)

Fax:

7.5

Business Day.  “Business Day” means any day other than a Saturday, Sunday or a day on which commercial banks are
closed in the City of Los Angeles, California.  If a payment is due hereunder on a day which is not a Business Day then payment shall
be made on the following Business Day, and interest shall continue to accrue on the principal amount of such payment until paid.

Other Indebtedness.  Other than the Senior Indebtedness, no indebtedness of Debtor shall be senior in any
respect to the indebtedness represented by this Note unless otherwise agreed to in writing by the Note Holder (in Note Holder’s sole
discretion).

Waivers.  Debtor each waives presentment and demand for payment, notice of dishonor, protest and notice of
protest of this Note, and shall pay all costs of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs
and other expenses.  The right to plead any and all statutes of limitations as a defense to any demands hereunder is hereby waived to
the full extent permitted by law.

Notices.  Except when otherwise required by law, any notice which a party is required or may desire to give the
other under or in connection with this Note shall be in writing and may be sent by personal delivery or by mail (either (i) by United
States registered or certified mail, return receipt requested, postage prepaid, or (ii) by Federal Express or similar generally recognized
overnight carrier regularly providing proof of delivery), addressed as provided below in this Section.  Any notice so given by mail shall
be deemed to have been given as of the date of delivery (whether accepted or refused) established by U.S. Post Office return receipt or
the overnight carrier’s proof of delivery, as the case may be.  Any such notice not so given shall be deemed given upon receipt of the
same by the party to whom the same is to be given.

If to Note Holder, at:

      Fax:          

If to Debtor  at:

c/o Quest Solution, Inc.
2580 Anthem Village Drive
Henderson, NV 89052
Attn: Chief Executive Officer

(702) 974-4904

Modification, Amendment, Waiver, etc .  No modification, amendment or waiver of any provision of this
Note, and no consent to any departure by Debtor herefrom, shall be effective unless the same shall be in writing and signed by Note
Holder and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice
to or demand on Note Holder shall entitle Note Holder to any other or further notice or demand in the same, similar or other
circumstances.
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7.6

7.7

7.8

7.9

7.10

Costs and Expenses.  Debtor shall pay or reimburse Note Holder on demand for all costs and expenses
incurred by Note Holder in connection with this Note and any related documents, including all fees and disbursements of legal counsel
to the Note Holder.  Without limiting the generality of the foregoing, Debtor specifically agrees to pay, on demand, all fees, costs and
disbursements of counsel to Note Holder for the services performed by such counsel in connection with any enforcement of this Note
and the documents and instruments related or incidental thereto.

Governing Law.  This Note shall be governed by the laws of the State of California, without giving effect to
principles of conflicts of laws.  For any litigation arising out of or relating to this Note, each of the parties hereto expressly consents to
the personal and exclusive jurisdiction of the state and federal courts located in Orange County, California and agrees not to commence
any litigation relating thereto except in such courts, waives any objection to the laying of venue of any such litigation in such courts
and agrees not to plead or claim in any such court that such litigation brought therein has been brought in an inconvenient forum.

Advisors.  Each party shall bear its own fees and expenses (including the fees and disbursements of counsel and
other professional advisors) incurred in connection with the negotiation, execution and delivery of this Agreement.  The parties
hereto understand and acknowledge that Morgan, Lewis & Bockius LLP is representing only David Marin in connection
with the Other Note and the transactions contemplated herein, and each party was advised and had the opportunity to
consult with its own counsel and tax advisors.

Successors and Assigns.  The provisions of this Note shall inure to the benefit of and be binding on any
successor to Debtor and shall extend to any holder hereof; provided that neither Debtor nor BCS may assign their rights and
obligations under this Note.  Note Holder may assign all or any party of Note Holder’s rights hereunder, without consent of the
Debtor, upon death by will or intestacy, or for bona fide estate planning purposes, including to the Note Holder’s spouse, parent, sister,
brother, child (natural or adopted), or any other direct lineal descendant of such Note Holder (or his or her spouse) (all of the foregoing
collectively referred to as “family members”), or any custodian or trustee of any trust, partnership or limited liability company for the
benefit of, or the ownership interests of which are owned wholly by, such Note Holder and/or any such family members.

Counterparts.  This Note may be signed (including by facsimile) in any number of counterparts, each of
which, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

[signatures on next page]

6

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



IN WITNESS WHEREOF, the parties have hereunto set their hands and seals or have caused these presents to be duly
executed and sealed the day and year first above written.

 

By: /s/ Kurt Thomet
KURT THOMET, an individual

QUEST SOLUTION, INC.

By: /s/ Jason F. Griffith
Name:  JASON F. GRIFFITH
Title:  Chief Executive Officer
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SCHEDULE A

OTHER NOTES

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to Kurt Thomet in the original principal amount of $4,781,000; and

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to George Zicman in the original principal amount of $1,594,000; and

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to George
Zicman in the original principal amount of $1,993,750; and

Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the debtor to David Marin in the
original principal amount of $11,000,000.
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2.

2.1

1.

1.1

1.2

AMENDED AND RESTATED SECURED SUBORDINATED CONVERTIBLE PROMISSORY NOTE

U.S. $1,594,000 Irvine, CA
 November 21, 2014

FOR VALUE RECEIVED, Quest Solution, Inc., a Delaware corporation, (the “Company” or “Debtor”), hereby promises to
pay to the order of George Zicman, an individual,  (together with his successors and assigns, the “Note Holder”) the principal sum of
One Million Five Hundred Ninety Four Thousand Dollars ($1,594,000) in lawful money of the United States of America in
immediately available funds, with interest on the outstanding principal amount at the rate provided below, with the payment of such
principal and interest made in accordance with the instructions of the Note Holder and on the dates provided below.  Concurrent with
the execution and delivery of this Note, Kurt Thomet and David Marin (collectively, the “Other Holders”) are entering into similar
secured subordinated convertible promissory notes as set forth on Schedule A hereto (the “Other Notes”).  This Note and the Other
Notes are secured by a security interest granted to the Note Holder and the Other Holders pursuant to a security agreement of even date
herewith between the original Note Holder and the Other Holders (the “Security Agreement”).

The Company and Note Holder were previously a party to a Promissory Note (the “Prior Note”) dated January 18, 2014 (the
“Original Date”). Company and Note Holder have agreed to amend and restate the Prior Note as provided herein, and the Prior Note
shall be superseded in its entirety by this Note and the other Zicman Note.  Except as specifically set forth herein, this Note will not
have any bearing on any prior stock warrants earned by Zicman.

Interest.  

The outstanding principal balance of this Amended and Restated Secured Subordinated Convertible Promissory
Note (this “Note”) shall accrue interest at a fixed rate of 1.89% per annum, commencing on the date of the Note.  Interest shall be
computed on the basis of a year of 365 days and the actual number of days elapsed.  Interest shall be compounded quarterly and shall
be payable in arrears in accordance with Section 2 below.

Commencing on the day an Event of Default (as defined below) occurs, through and including the date that the
Event of Default has been cured or waived (each such period a “Default Period”), in Note Holder’s sole discretion and without
waiving any of Note Holder’s other rights or remedies, the principal amount of this Note shall bear interest at a rate that is six percent
(6.0%) above the contractual rate set forth above (the “Default Rate”), or any lesser rate that Note Holder may deem appropriate,
starting on the first day of the Default Period through the last day of that Default Period, or any shorter time period to which Note
Holder may agree to in writing (in Note Holder’s discretion)

Payments.  

Payments on this note will not commence until the other Zicman Note (issued 11/21/14 for $1,993,750) has
been paid in full.
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2.2

2.3

3.

(a)

(b)

(c)

The principal balance of, and accrued interest on, this Note shall be paid in quarterly installments equal to the
greater of (a) $51,975, or (b) the Note Holder’s Pro Rata Share of the Maximum Payment.  For the purposes of this Note, the
“Maximum Payment” shall be equal to thirty-five percent (35%) of the net income of the Company and its subsidiaries on a
consolidated basis calculated in accordance with generally accepted accounting principles in the United States (“GAAP”) for such
quarter less (i) the Company’s consolidated interest expense, provision for taxes, depreciation and amortization, and (ii) the amount of
any required payments on any on any Senior Indebtedness (as defined below) during such quarter.  Subject to Section 2.1, each
quarterly payment shall be payable in arrears as soon as reasonably practicable after the end of such calendar quarter but not later than
February 15, May 15, August 15 and November 15 of each year, and provided that the remaining outstanding balance of this Note
shall be due and payable in full on December 31, 2018.  Each payment received by Note Holder shall be first applied to accrued and
unpaid interest, then to principal, and then to any other amounts owing under this Note.  For the purposes of this Note, the Note
Holder’s “Pro Rata Share” of the Maximum Amount for any quarter shall be equal to the quotient of (X) the principal balance
outstanding on this Note as of the end of such quarter divided by (Y) the aggregate outstanding principal balance owed by the Debtor
on this Note and on the Other Notes as of the end of such quarter.  In the event that any amounts remain due under this Note on
December 31, 2016 AND the share price of Debtor has not averaged one dollar ($1.00) or more on each of the previous thirty (30)
trading days prior to December 31, 2016, then the exercise date of any and all Warrants held by Holder shall be extended by not less
than one (1) year.

The Debtor shall have the right to prepay the principal amount of this Note at any time, in whole or in part, and
from time to time, without penalty or premium, provided that (a) Debtor shall provide the Note Holder with at least ten (10) Business
Days’ prior written notice of such prepayment to afford the Note Holder the opportunity to exercise his conversion rights hereunder,
and (b) each such payment shall be accompanied by all accrued and unpaid interest to the date of any such prepayment.  Any partial
prepayment shall not reduce the amount of the required monthly payment under Section 2.2 above (provided that once the principal
balance of this Note has been paid in full, then no further payments of principal shall be owing).

Events of Default.  Each of the following events shall be an “Event of Default” under this Note:

Debtor fails to pay any of the principal amount due under this Note or any accrued interest or other amounts
owing under this Note within ten (10) Business Days of the date the same is due and payable under this Note;

Debtor or any of its subsidiaries files any petition or action for relief under any bankruptcy, reorganization,
insolvency or moratorium law or any other law for the relief of, or relating to, debtors, now or hereafter in effect, or makes any
assignment for the benefit of creditors or takes any corporate action in furtherance of any of the foregoing;

An involuntary petition is filed against Debtor or any of its subsidiaries (unless such petition is dismissed or
discharged within sixty (60) days) under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for
the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any property of Debtor or its
subsidiaries; or

2
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(d)

(e)

(f)

4.

5.

Debtor or any of its subsidiaries fail to timely observe or perform any other covenant or agreement of Debtor  or
its subsidiaries set forth in this Note (other than a breach covered by Section 3(a) above), the Other Notes, the Security Agreement or
in any other document or agreement evidencing the Senior Indebtedness.

The Company or any of its subsidiaries shall fail to pay any Indebtedness that is secured by any of the assets of
the Company or any of its subsidiaries (other than the Indebtedness evidenced by this Note), or any interest or premium thereon, when
due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other default under any
agreement or instrument relating to any such Indebtedness, or any other event, shall occur and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to permit the
acceleration of, the maturity of such Indebtedness.  For the purposes of this Note, “Indebtedness” shall mean means with respect to
any Person, without duplication:  (a) all obligations arising from the lending of money by any Person to the Company or any of its
subsidiaries; (b) any obligation which is represented by notes, bonds, debentures or other similar agreements (other than accounts
payable or trade payables); (c) a capitalized lease obligation; (d) reimbursement obligations with respect to letters of credit or guaranties
of letters of credit; and (e) any obligation of the Company or any of its subsidiaries under any guaranty of obligations that would
constitute Indebtedness under clauses (a) through (d) hereof, if owed directly by the Company or any of its subsidiaries. “Person” shall
mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization or
a Government Authority.

The Board of Directors or the stockholders of the Company shall have approved a Change in Control.  For the
purposes of this Note, a “Change of Control” means that either the Company or Bar Code Specialties, Inc. (“BCS”) shall, directly or
indirectly, in one or more related transactions, (a) consolidate or merge with or into (whether or not the Company is the surviving
corporation) another Person, or (b) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of the Company to another Person, or (c) consummate a stock purchase agreement or other business combination
(including a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby after such transaction
such other Person holds more than the 50% of the voting power of all classes of equity interests of the Company or BCS, in each case
taken together as a single class, or (d) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of a subsidiary of the Company or BCS to another Person.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and other amounts owing under or in
connection with this Note shall, at the option of the Note Holder, and, in the case of an Event of Default pursuant to clauses (b) or (c)
above, automatically, be immediately due, payable and collectible by Note Holder pursuant to applicable law.

RESERVED.  

Conversion.  The Note Holder may, upon the election of the Note Holder at any time, convert all or any portion of the
outstanding principal under this Note up to the Maximum Conversion Amount (as defined below) into shares of fully paid and
nonassessable shares of
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5.1

5.2

5.3

5.4

Common Stock subject to the limitation set forth in Section 5.5; provided however, that Debtor’s prior written approval shall be
required prior to such conversion in the event Kurt Thomet (whether individually or as a trustee) is not the Note Holder for the
purposes of this Note.  The “Maximum Conversion Amount” shall equal $1,594,000.  The number of shares of Common Stock
which will be issued upon any such conversion shall be equal to the quotient obtained by dividing the outstanding principal by the
Conversion Price then in effect.  Upon any such conversion, the accrued and unpaid interest on the Note shall be paid to Note Holder
(x) in cash or (y) upon mutual agreement of the Company and Note Holder, in shares of Common Stock, with the number of shares of
Common Stock to be issued equal to the quotient obtained by dividing such accrued and unpaid interest by the Conversion Price then
in effect.  “Common Stock” means the Company’s common stock, par value $0.001 per share.  

Conversion Price.  The “Conversion Price” shall initially be $1.00 per share but shall be appropriately adjusted
for stock splits, dividends and combinations with respect to the Common Stock such that the number of shares of Common Stock
issuable upon conversion of the Note shall be increased or decreased in proportion to such increase or decrease in the aggregate
number of shares of Common Stock outstanding as a result of such stock split, dividend or combination.  In addition, in the event of
distributions, recapitalizations and similar events with respect to the Common Stock, the Conversion Price shall be appropriately
adjusted, or the Company shall take appropriate additional measures, such that upon any conversion of the Note, Note Holder shall
receive such additional or other securities or property of the Company or otherwise, as if Note Holder had been the owner of the
number of shares of Common Stock issuable upon conversion of this Note immediately prior to such distribution, recapitalization or
other event.  

Stock Dividends, Stock Splits and other Adjustments.  In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the Company upon exercise of such options or rights or upon conversion
of or in exchange for such convertible or exchangeable securities, the Conversion Price, to the extent in any way affected by or
computed using such options, rights or securities, shall be recomputed to reflect such change, but no further adjustment shall be made
for the actual issuance of Common Stock or any payment of such consideration upon the exercise of any such options or rights or the
conversion or exchange of such securities.

Reservation of Stock Issuable Upon Conversion.  The Company shall at all times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the purpose of effecting the conversion of the Note, at least such
number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of the outstanding principal; and if
at any time the number of authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion of all of the
outstanding principal, in addition to such other remedies as shall be available to Note Holder, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to such
number of shares as shall be sufficient for such purposes.

Fractional Shares.  No fractional shares of any capital stock shall be issued upon conversion of this Note.  In
lieu thereof, the Company shall pay to Note Holder the amount of outstanding principal and interest that is not so converted, such
payment to be in cash or by check.
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5.5

6.

6.1

6.2

6.3

Maximum Conversion on Any Conversion Date.  Notwithstanding anything herein to the contrary, the
number of shares of Common Stock that the Note Holder may be permitted to convert this Note into on any conversion date may not
exceed, when combined with the number of shares of Common Stock beneficially owned by the Note Holder and his affiliates on the
conversion date, 4.99% of the outstanding Common Stock on such date.  For the purposes of the immediately preceding sentence,
beneficial ownership shall be determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and
Regulation 13d-3 thereunder.  The 4.99% limitation described in this Section may be increased upon sixty-one (61) days prior written
notice from the Note Holder to the Debtor to up to 9.99% of the outstanding Common Stock on such conversion date.

Agreement to Subordinate to Senior Debt. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of all of Company’s
Senior Indebtedness, whether currently outstanding or incurred in the future by the Company. “Senior Indebtedness” shall mean any
existing or future line of credit, term loan or credit facility with any bank, lessor or other financial or lending institution approved by the
Company’s Board of Directors, provided that maximum principal amount of all Senior Indebtedness shall not exceed $10 million.

Insolvency Proceedings. If there shall occur any receivership, insolvency, assignment for the benefit of
creditors, bankruptcy, reorganization, or arrangements with creditors (whether or not pursuant to bankruptcy or other insolvency laws),
sale of all or substantially all of the assets, dissolution, liquidation, or any other marshalling of the assets and liabilities of the Company,
(i) no amount shall be paid by the Company in respect of the principal balance, interest on or other amounts due with respect to this
Note at the time outstanding, unless and until the principal and interest and other amounts payable in respect of the Senior Indebtedness
then outstanding shall be paid in full, and (ii) no claim or proof of claim shall be filed with the Company by or on behalf of Note
Holder that shall assert any right to receive any payments in respect of the principal balance and interest and other amounts payable on
this Note except subject to the payment in full of the principal of and interest and other amounts payable in respect of all of the Senior
Indebtedness then outstanding.

Further Assurances. By acceptance of this Note, Note Holder agrees to execute and deliver a customary form
of subordination agreement if requested from time to time by holders of Senior Indebtedness; provided that such form shall not impose
on Note Holder terms less favorable than those provided herein.

Subrogation. Subject to the payment in full of all Senior Indebtedness, Note Holder shall be subrogated to the
rights of the holder(s) of such Senior Indebtedness (to the extent of the payments or distributions indefeasibly made to the holder(s) of
such Senior Indebtedness pursuant to the provisions of this Section 6) to receive payments and distributions of assets of the Company
applicable to the Senior Indebtedness.  No such payments or distributions applicable to the Senior Indebtedness shall, as between the
Company and its creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the
Company to or on account of this Note; and for purposes of such subrogation, no payments or distributions to the holders of Senior
Indebtedness to which Note Holder would be entitled except for the provisions of this Section 6 shall, as between the Company and its
creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the Company to or on
account of the Senior Indebtedness.
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6.4

7.

7.1

7.2

7.3

7.4

(i)

[Address]

No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness under this Section 6 to
receive cash, securities or other properties otherwise payable or deliverable to the Note Holder, nothing contained in this Section 6
shall impair, as between the Company and Note Holder, the obligation of the Company, subject to the terms and conditions hereof, to
pay to Note Holder the Principal Amount hereof and interest hereon as and when the same become due and payable, or shall prevent
Note Holder, upon default hereunder, from exercising all rights, powers and remedies otherwise provided herein or by applicable law.
Notwithstanding any terms to the contrary in this Section 6, nothing herein (including an Event of Default) shall limit or restrict the
right of the Note Holder to convert this Note in the manner and at the times provided for in Section 5.

Miscellaneous Provisions.

Business Day.  “Business Day” means any day other than a Saturday, Sunday or a day on which commercial
banks are closed in the City of Los Angeles, California.  If a payment is due hereunder on a day which is not a Business Day then
payment shall be made on the following Business Day, and interest shall continue to accrue on the principal amount of such payment
until paid.

Other Indebtedness.  Other than the Senior Indebtedness, no indebtedness of Debtor shall be senior in any
respect to the indebtedness represented by this Note unless otherwise agreed to in writing by the Note Holder (in Note Holder’s sole
discretion).

Waivers.  Debtor each waives presentment and demand for payment, notice of dishonor, protest and notice of
protest of this Note, and shall pay all costs of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs
and other expenses.  The right to plead any and all statutes of limitations as a defense to any demands hereunder is hereby waived to
the full extent permitted by law.

Notices.  Except when otherwise required by law, any notice which a party is required or may desire to give the
other under or in connection with this Note shall be in writing and may be sent by personal delivery or by mail (either (i) by United
States registered or certified mail, return receipt requested, postage prepaid, or (ii) by Federal Express or similar generally recognized
overnight carrier regularly providing proof of delivery), addressed as provided below in this Section.  Any notice so given by mail shall
be deemed to have been given as of the date of delivery (whether accepted or refused) established by U.S. Post Office return receipt or
the overnight carrier’s proof of delivery, as the case may be.  Any such notice not so given shall be deemed given upon receipt of the
same by the party to whom the same is to be given.

If to Note Holder, at:

      Fax:          
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(ii)

Fax:

7.5

7.6

7.7

7.8

If to Debtor  at:

c/o Quest Solution, Inc.

2580 Anthem Village Drive

Henderson, NV 89052

Attn: Chief Executive Officer
(702) 974-4904

Modification, Amendment, Waiver, etc .  No modification, amendment or waiver of any provision of this
Note, and no consent to any departure by Debtor herefrom, shall be effective unless the same shall be in writing and signed by Note
Holder and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice
to or demand on Note Holder shall entitle Note Holder to any other or further notice or demand in the same, similar or other
circumstances.

Costs and Expenses.  Debtor shall pay or reimburse Note Holder on demand for all costs and expenses
incurred by Note Holder in connection with this Note and any related documents, including all fees and disbursements of legal counsel
to the Note Holder.  Without limiting the generality of the foregoing, Debtor specifically agrees to pay, on demand, all fees, costs and
disbursements of counsel to Note Holder for the services performed by such counsel in connection with any enforcement of this Note
and the documents and instruments related or incidental thereto.

Governing Law.  This Note shall be governed by the laws of the State of California, without giving effect to
principles of conflicts of laws.  For any litigation arising out of or relating to this Note, each of the parties hereto expressly consents to
the personal and exclusive jurisdiction of the state and federal courts located in Orange County, California and agrees not to commence
any litigation relating thereto except in such courts, waives any objection to the laying of venue of any such litigation in such courts
and agrees not to plead or claim in any such court that such litigation brought therein has been brought in an inconvenient forum.

Advisors.  Each party shall bear its own fees and expenses (including the fees and disbursements of counsel and
other professional advisors) incurred in connection with the negotiation, execution and delivery of this Agreement.  The parties
hereto understand and acknowledge that Morgan, Lewis & Bockius LLP is representing only David Marin in connection
with the Other Note and the transactions contemplated herein, and each party was advised and had the opportunity to
consult with its own counsel and tax advisors.
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7.9

7.10

Successors and Assigns.  The provisions of this Note shall inure to the benefit of and be binding on any
successor to Debtor and shall extend to any holder hereof; provided that neither Debtor nor BCS may assign their rights and
obligations under this Note.  Note Holder may assign all or any party of Note Holder’s rights hereunder, without consent of the
Debtor, upon death by will or intestacy, or for bona fide estate planning purposes, including to the Note Holder’s spouse, parent, sister,
brother, child (natural or adopted), or any other direct lineal descendant of such Note Holder (or his or her spouse) (all of the foregoing
collectively referred to as “family members”), or any custodian or trustee of any trust, partnership or limited liability company for the
benefit of, or the ownership interests of which are owned wholly by, such Note Holder and/or any such family members.

Counterparts.  This Note may be signed (including by facsimile) in any number of counterparts, each of
which, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

[signatures on next page]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals or have caused these presents to be duly
executed and sealed the day and year first above written.

 

By:  /s/ George Zicman
GEORGE ZICMAN, an individual

QUEST SOLUTION, INC.

By: /s/ Jason F. Griffith
Name:  JASON F. GRIFFITH
Title:  Chief Executive Officer
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SCHEDULE A

OTHER NOTES

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to Kurt
Thomet in the original principal amount of $5,643,758; and

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to Kurt Thomet in the original principal amount of $4,781,000; and

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to George
Zicman in the original principal amount of $1,993,750; and

Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the debtor to David Marin in the
original principal amount of $11,000,000.
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1.

1.1

1.2

AMENDED AND RESTATED SECURED SUBORDINATED PROMISSORY NOTE

U.S. $1,993,750 Irvine, CA
 November 21, 2014

FOR VALUE RECEIVED, Quest Solution, Inc., a Delaware corporation, (the “Company” or “Debtor”), hereby promises to
pay to the order of George Zicman, an individual,  (together with his successors and assigns, the “Note Holder”) the principal sum of
One Million Nine Hundred Ninety Three Thousand Seven Hundred Fifty Dollars ($1,993,750) in lawful money of the United States
of America in immediately available funds, with interest on the outstanding principal amount at the rate provided below, with the
payment of such principal and interest made in accordance with the instructions of the Note Holder and on the dates provided below.
 Concurrent with the execution and delivery of this Note, Kurt Thomet and David Marin (collectively, the “Other Holders”) are
entering into similar secured subordinated promissory notes as set forth on Schedule A hereto (the “Other Notes”).  This Note and the
Other Notes are secured by a security interest granted to the Note Holder and the Other Holders pursuant to a security agreement of
even date herewith between the original Note Holder and the Other Holders (the “Security Agreement”).

The Company and Note Holder were previously a party to a Promissory Note (the “Prior Note”) dated January 18, 2014 (the
“Original Date”). Company and Note Holder have agreed to amend and restate the Prior Note as provided herein, and the Prior Note
shall be superseded in its entirety by this Note and the other Zicman Note.  This Note will not have any bearing on any prior stock
warrants earned by Zicman.

Interest.  

The outstanding principal balance of this Amended and Restated Secured Subordinated Promissory Note (this
“Note”) shall accrue interest at a fixed rate of 1.89% per annum, commencing on the date of the Note.  Interest shall be computed on
the basis of a year of 365 days and the actual number of days elapsed.  Interest shall be compounded quarterly and shall be payable in
arrears in accordance with Section 2 below.

Commencing on the day an Event of Default (as defined below) occurs, through and including the date that the
Event of Default has been cured or waived (each such period a “Default Period”), in Note Holder’s sole discretion and without
waiving any of Note Holder’s other rights or remedies, the principal amount of this Note shall bear interest at a rate that is six percent
(6.0%) above the contractual rate set forth above (the “Default Rate”), or any lesser rate that Note Holder may deem appropriate,
starting on the first day of the Default Period through the last day of that Default Period, or any shorter time period to which Note
Holder may agree to in writing (in Note Holder’s discretion).
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2.

2.1

2.2

3.

(a)

(b)

Payments.  

The principal balance of, and accrued interest on, this Note shall be paid in quarterly installments equal to the
greater of (a) $51,975, or (b) the Note Holder’s Pro Rata Share of the Maximum Payment.  For the purposes of this Note, the
“Maximum Payment” shall be equal to thirty-five percent (35%) of the net income of the Company and its subsidiaries on a
consolidated basis calculated in accordance with generally accepted accounting principles in the United States (“GAAP”) for such
quarter less (i) the Company’s consolidated interest expense, provision for taxes, depreciation and amortization, and (ii) the amount of
any required payments on any on any Senior Indebtedness (as defined below) during such quarter.  Each quarterly payment shall be
payable in arrears as soon as reasonably practicable after the end of such calendar quarter but not later than February 15, May 15,
August 15 and November 15 of each year, provided that that at least $2,000,000 of the principal balance of and accrued interest on this
Note (which expressly includes the quarterly payments referenced above) shall be paid no later than December 31, 2015 at the
minimum rate of $200,000 for the February 15, 2015 payment, and $600,000 for each of the May 15 and August 15, 2015 payments
with balance of $593,750 for the November 15, 2015 payment; and provided further, that the remaining outstanding balance of this
Note shall be due and payable in full on December 31, 2018.  Notwithstanding the foregoing, the first quarterly payment hereunder
shall be due and payable on February 15, 2015.  Each payment received by Note Holder shall be first applied to accrued and unpaid
interest, then to principal, and then to any other amounts owing under this Note.  For the purposes of this Note, the Note Holder’s “Pro
Rata Share” of the Maximum Amount for any quarter shall be equal to the quotient of (X) the principal balance outstanding on this
Note as of the end of such quarter divided by (Y) the aggregate outstanding principal balance owed by the Debtor on this Note and on
the Other Notes as of the end of such quarter.  In the event that any amounts remain due under this Note on December 31, 2016 AND
the share price of Debtor has not averaged one dollar ($1.00) or more on each of the previous thirty (30) trading days prior to
December 31, 2016, then the exercise date of any and all Warrants held by Holder shall be extended by not less than one (1) year.

The Debtor shall have the right to prepay the principal amount of this Note at any time, in whole or in part, and
from time to time, without penalty or premium, provided that each such payment shall be accompanied by all accrued and unpaid
interest to the date of any such prepayment.  Any partial prepayment shall not reduce the amount of the required monthly payment
under Section 2.1 above (provided that once the principal balance of this Note has been paid in full, then no further payments of
principal shall be owing).

Events of Default.  Each of the following events shall be an “Event of Default” under this Note:

Debtor fails to pay any of the principal amount due under this Note or any accrued interest or other amounts
owing under this Note within ten (10) Business Days of the date the same is due and payable under this Note;

Debtor or any of its subsidiaries files any petition or action for relief under any bankruptcy, reorganization,
insolvency or moratorium law or any other law for the
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(c)

(d)

(e)

(f)

relief of, or relating to, debtors, now or hereafter in effect, or makes any assignment for the benefit of creditors or takes any corporate
action in furtherance of any of the foregoing;

An involuntary petition is filed against Debtor or any of its subsidiaries (unless such petition is dismissed or
discharged within sixty (60) days) under any bankruptcy statute now or hereafter in effect, or a custodian, receiver, trustee, assignee for
the benefit of creditors (or other similar official) is appointed to take possession, custody or control of any property of Debtor or its
subsidiaries; or

Debtor or any of its subsidiaries fail to timely observe or perform any other covenant or agreement of Debtor  or
its subsidiaries set forth in this Note (other than a breach covered by Section 3(a) above), the Other Notes, the Security Agreement or
in any other document or agreement evidencing the Senior Indebtedness.

The Company or any of its subsidiaries shall fail to pay any Indebtedness that is secured by any of the assets of
the Company or any of its subsidiaries (other than the Indebtedness evidenced by this Note), or any interest or premium thereon, when
due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise) and such failure shall continue after the
applicable grace period, if any, specified in the agreement or instrument relating to such Indebtedness, or any other default under any
agreement or instrument relating to any such Indebtedness, or any other event, shall occur and shall continue after the applicable grace
period, if any, specified in such agreement or instrument, if the effect of such default or event is to accelerate, or to permit the
acceleration of, the maturity of such Indebtedness.  For the purposes of this Note, “Indebtedness” shall mean means with respect to
any Person, without duplication:  (a) all obligations arising from the lending of money by any Person to the Company or any of its
subsidiaries; (b) any obligation which is represented by notes, bonds, debentures or other similar agreements (other than accounts
payable or trade payables); (c) a capitalized lease obligation; (d) reimbursement obligations with respect to letters of credit or guaranties
of letters of credit; and (e) any obligation of the Company or any of its subsidiaries under any guaranty of obligations that would
constitute Indebtedness under clauses (a) through (d) hereof, if owed directly by the Company or any of its subsidiaries. “Person” shall
mean an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization or
a Government Authority.

The Board of Directors or the stockholders of the Company shall have approved a Change in Control.  For the
purposes of this Note, a “Change of Control” means that either the Company or Bar Code Specialties, Inc. (“BCS”) shall, directly or
indirectly, in one or more related transactions, (a) consolidate or merge with or into (whether or not the Company is the surviving
corporation) another Person, or (b) sell, assign, license, lease, transfer, convey or otherwise dispose of all or substantially all of the
properties or assets of the Company to another Person, or (c) consummate a stock purchase agreement or other business combination
(including a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby after such transaction
such other Person holds more than the 50% of the voting power of all classes of equity interests of the Company or BCS, in each case
taken together as a single class, or (d) sell, assign, license, lease, transfer, convey or otherwise dispose of all or
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4.

5.

6.

6.1

6.2

6.3

substantially all of the properties or assets of a subsidiary of the Company or BCS to another Person.

Upon the occurrence of an Event of Default hereunder, all unpaid principal, accrued interest and other amounts owing under or in
connection with this Note shall, at the option of the Note Holder, and, in the case of an Event of Default pursuant to clauses (b) or (c)
above, automatically, be immediately due, payable and collectible by Note Holder pursuant to applicable law.

RESERVED.  

RESERVED.

Agreement to Subordinate to Senior Debt. The indebtedness evidenced by this Note is hereby expressly
subordinated, to the extent and in the manner hereinafter set forth, in right of payment to the prior payment in full of all of Company’s
Senior Indebtedness, whether currently outstanding or incurred in the future by the Company. “Senior Indebtedness” shall mean any
existing or future line of credit, term loan or credit facility with any bank, lessor or other financial or lending institution approved by the
Company’s Board of Directors, provided that maximum principal amount of all Senior Indebtedness shall not exceed $8 million.

Insolvency Proceedings. If there shall occur any receivership, insolvency, assignment for the benefit of
creditors, bankruptcy, reorganization, or arrangements with creditors (whether or not pursuant to bankruptcy or other insolvency laws),
sale of all or substantially all of the assets, dissolution, liquidation, or any other marshalling of the assets and liabilities of the Company,
(i) no amount shall be paid by the Company in respect of the principal balance, interest on or other amounts due with respect to this
Note at the time outstanding, unless and until the principal and interest and other amounts payable in respect of the Senior Indebtedness
then outstanding shall be paid in full, and (ii) no claim or proof of claim shall be filed with the Company by or on behalf of Note
Holder that shall assert any right to receive any payments in respect of the principal balance and interest and other amounts payable on
this Note except subject to the payment in full of the principal of and interest and other amounts payable in respect of all of the Senior
Indebtedness then outstanding.

Further Assurances. By acceptance of this Note, Note Holder agrees to execute and deliver a customary form
of subordination agreement if requested from time to time by holders of Senior Indebtedness; provided that such form shall not impose
on Note Holder terms less favorable than those provided herein.

Subrogation. Subject to the payment in full of all Senior Indebtedness, Note Holder shall be subrogated to the
rights of the holder(s) of such Senior Indebtedness (to the extent of the payments or distributions indefeasibly made to the holder(s) of
such Senior Indebtedness pursuant to the provisions of this Section 6) to receive payments and distributions of assets of the Company
applicable to the Senior Indebtedness.  No such payments or distributions applicable to the Senior Indebtedness shall, as between the
Company and its creditors, other than the holders of Senior Indebtedness and Note Holder, be deemed to be a payment by the
Company to or on account of this Note; and for purposes of such subrogation, no
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6.4

7.

7.1

7.2

7.3

7.4

payments or distributions to the holders of Senior Indebtedness to which Note Holder would be entitled except for the provisions of
this Section 6 shall, as between the Company and its creditors, other than the holders of Senior Indebtedness and Note Holder, be
deemed to be a payment by the Company to or on account of the Senior Indebtedness.

No Impairment. Subject to the rights, if any, of the holders of Senior Indebtedness under this Section 6 to
receive cash, securities or other properties otherwise payable or deliverable to the Note Holder, nothing contained in this Section 6
shall impair, as between the Company and Note Holder, the obligation of the Company, subject to the terms and conditions hereof, to
pay to Note Holder the Principal Amount hereof and interest hereon as and when the same become due and payable, or shall prevent
Note Holder, upon default hereunder, from exercising all rights, powers and remedies otherwise provided herein or by applicable law.

Miscellaneous Provisions.

Business Day.  “Business Day” means any day other than a Saturday, Sunday or a day on which commercial
banks are closed in the City of Los Angeles, California.  If a payment is due hereunder on a day which is not a Business Day then
payment shall be made on the following Business Day, and interest shall continue to accrue on the principal amount of such payment
until paid.

Other Indebtedness.  Other than the Senior Indebtedness, no indebtedness of Debtor shall be senior in any
respect to the indebtedness represented by this Note unless otherwise agreed to in writing by the Note Holder (in Note Holder’s sole
discretion).

Waivers.  Debtor each waives presentment and demand for payment, notice of dishonor, protest and notice of
protest of this Note, and shall pay all costs of collection when incurred, including, without limitation, reasonable attorneys’ fees, costs
and other expenses.  The right to plead any and all statutes of limitations as a defense to any demands hereunder is hereby waived to
the full extent permitted by law.

Notices.  Except when otherwise required by law, any notice which a party is required or may desire to give the
other under or in connection with this Note shall be in writing and may be sent by personal delivery or by mail (either (i) by United
States registered or certified mail, return receipt requested, postage prepaid, or (ii) by Federal Express or similar generally recognized
overnight carrier regularly providing proof of delivery), addressed as provided below in this Section.  Any notice so given by mail shall
be deemed to have been given as of the date of delivery (whether accepted or refused) established by U.S. Post Office return receipt or
the overnight carrier’s proof of delivery, as the case may be.  Any such notice not so given shall be deemed given upon receipt of the
same by the party to whom the same is to be given.
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(i)

[Address]

(ii)

Fax:

7.5

7.6

7.7

7.8

7.9

If to Note Holder, at:

      Fax:          

If to Debtor  at:

c/o Quest Solution, Inc.
2580 Anthem Village Drive
Henderson, NV 89052
Attn: Chief Executive Officer

(702) 974-4904

Modification, Amendment, Waiver, etc .  No modification, amendment or waiver of any provision of this
Note, and no consent to any departure by Debtor herefrom, shall be effective unless the same shall be in writing and signed by Note
Holder and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given.  No notice
to or demand on Note Holder shall entitle Note Holder to any other or further notice or demand in the same, similar or other
circumstances.

Costs and Expenses.  Debtor shall pay or reimburse Note Holder on demand for all costs and expenses
incurred by Note Holder in connection with this Note and any related documents, including all fees and disbursements of legal counsel
to the Note Holder.  Without limiting the generality of the foregoing, Debtor specifically agrees to pay, on demand, all fees, costs and
disbursements of counsel to Note Holder for the services performed by such counsel in connection with any enforcement of this Note
and the documents and instruments related or incidental thereto.

Governing Law.  This Note shall be governed by the laws of the State of California, without giving effect to
principles of conflicts of laws.  For any litigation arising out of or relating to this Note, each of the parties hereto expressly consents to
the personal and exclusive jurisdiction of the state and federal courts located in Orange County, California and agrees not to commence
any litigation relating thereto except in such courts, waives any objection to the laying of venue of any such litigation in such courts
and agrees not to plead or claim in any such court that such litigation brought therein has been brought in an inconvenient forum.

Advisors.  Each party shall bear its own fees and expenses (including the fees and disbursements of counsel and
other professional advisors) incurred in connection with the negotiation, execution and delivery of this Agreement.  The parties
hereto understand and acknowledge that Morgan, Lewis & Bockius LLP is representing only David Marin in connection
with the Other Note and the transactions contemplated herein, and each party was advised and had the opportunity to
consult with its own counsel and tax advisors.

Successors and Assigns.  The provisions of this Note shall inure to the benefit of and be binding on any
successor to Debtor and shall extend to any holder hereof;
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7.10

provided that neither Debtor nor BCS may assign their rights and obligations under this Note.  Note Holder may assign all or any party
of Note Holder’s rights hereunder, without consent of the Debtor, upon death by will or intestacy, or for bona fide estate planning
purposes, including to the Note Holder’s spouse, parent, sister, brother, child (natural or adopted), or any other direct lineal descendant
of such Note Holder (or his or her spouse) (all of the foregoing collectively referred to as “family members”), or any custodian or
trustee of any trust, partnership or limited liability company for the benefit of, or the ownership interests of which are owned wholly
by, such Note Holder and/or any such family members.

Counterparts.  This Note may be signed (including by facsimile) in any number of counterparts, each of
which, shall be deemed to be an original and all of which together shall be deemed to be one and the same instrument.

[signatures on next page]
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IN WITNESS WHEREOF, the parties have hereunto set their hands and seals or have caused these presents to be duly
executed and sealed the day and year first above written.

 

By: /s/ George Zicman
GEORGE ZICMAN, an individual

QUEST SOLUTION, INC.

By: /s/ Jason F. Griffith
Name:  JASON F. GRIFFITH
Title:  Chief Executive Officer
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·

·

·

·

SCHEDULE A

OTHER NOTES

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to Kurt Thomet in the original principal amount of $4,781,000; and

Amended and Restated Secured Subordinated Convertible Promissory Note and dated November 21, 2014 issued by the
Debtor to George Zicman in the original principal amount of $1,594,000; and

Amended and Restated Secured Subordinated Promissory Note and dated November 21, 2014 issued by the Debtor to Kurt
Thomet in the original principal amount of $5,643,758; and

Secured Subordinated Convertible Promissory Note dated November 21, 2014 issued by the debtor to David Marin in the
original principal amount of $11,000,000.
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3.

3.1

1.

1.1

1.2

1.3

2.

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of November 20, 2014 (the “Effective Date”) by and
between Quest Solution, Inc., a Delaware corporation (the “Company”), and Scot Ross, an individual (the “Executive”).

Duties and Responsibilities.

Position.  Executive shall serve as the Company’s Chief Financial Officer with such duties as are customarily associated
with the position of a Chief Financial Officer for a public company.  Notwithstanding the foregoing, Executive shall report to and
perform the specific duties and responsibilities assigned to him by the Company’s Chief Executive Officer.

Efforts; Other Activities.  Executive agrees to devote his best efforts, attention and energies to advance the business and
welfare of the Company, to render his services under this Agreement fully, faithfully, diligently, competently and to the best of his
ability.  Nothing in this Agreement shall preclude Executive from conducting other business or holding official positions or
directorships in other entities, the activities of which do not create a conflict of interest with the Company so long as such activities do
not interfere with the performance of Executive’s duties to the Company.

Location; Travel.  Executive shall be based in Garden Grove, California, but Executive may be required to travel from
time to time to other geographic locations in connection with the performance of his executive duties.

Agreement Term.  The initial term of the Agreement shall be for a period of five (5) years measured from the Effective Date
(the “Initial Term”). Following the Initial Term, the Agreement shall automatically renew for successive one (1) year periods until the
date that is ten (10) years after the Effective Date (each, a “Renewal Term”) unless either the Company or Executive provides written
notice to the other party of such nonrenewal at least thirty (30) days prior to the end of the Initial Term or the Renewal Term, as
applicable.  The “Employment Period” shall commence as of the Effective Date and shall continue until the earlier of (i) the Initial
Term, together with all Renewal Terms or (ii) until Executive’s cessation of employment with the Company for any reason or without
reason.  The parties agree that the Executive’s employment with the Company during the Initial Term and any Renewal Term shall be
on an "at-will" basis, which means that notwithstanding the provisions of this Agreement, either Executive or the Company may
terminate the employment relationship and this Agreement at any time, for any or no reason, with or without Cause (as defined below),
and pursuant to the terms provided below.  

Compensation and Benefits.

Base Salary.  Executive’s initial base salary shall be One Hundred Eighty Thousand ($180,000) per year (less
applicable withholdings), which shall be payable in accordance with the Company’s standard payroll schedule (but in no event less
frequent than on a monthly basis), together with such increases as may be approved by the Company’s Compensation Committee from
time to time in its sole discretion.  The annual base salary shall never be less than the initial base salary, and the Executive shall receive
increases annually in such amount to be determined by the Compensation Committee, such increases not to be less
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3.2

(a)

(b)

3.3

(a)

(b)

than 5%.  Such annual base salary as increased from time to time shall be referred to herein as the “Base Salary.”

Bonus.  

Discretionary Bonus.  Executive shall be eligible to receive a discretionary bonus for each year (or portion
thereof) during the Initial Term of this Agreement and any Renewal Term, with the actual amount of any such bonus to be determined
in the sole discretion of the Board of Directors of the Company (the “Board”) or the Compensation Committee of the Board (the
“Compensation Committee”).  Executive will not be eligible for any bonus for any year in the event that his employment terminates at
any time on or before the end of a fiscal year except to the extent such bonus is already earned on the date of such termination.  

Acquisition Bonus.  Upon the closing of any acquisition by the Company during the Employment Period of any
company or business, the Board (or the Compensation Committee thereof) shall have the sole discretion to grant to Executive an
acquisition bonus, payable at the election of the Board (or the Compensation Committee thereof), in cash or in fully vested shares, or
options to purchase shares of the Company’s Common Stock under the Company’s then existing equity incentive plan, provided that
the Executive shall pay all applicable withholding taxes relative to such acquisition bonus.

Stock Options.  Subject to approval by the Board or the Compensation Committee, on the Executive’s first date of
employment with the Company (which is anticipated to be November 20, 2014, Executive will be granted two options under the
Company’s 2014 Inducement Award Plan (the “Plan”) to purchase shares of the Company’s Common Stock (the “Options”) as
described below.  Each Option will be subject to the terms and conditions of the Plan and a written agreement evidencing such Option.
 The exercise price per share for each Option shall be equal to the Fair Market Value (as defined in the Plan) of one (1) share of the
Company’s Common Stock as of the date of grant.

Service-Based Option.  The first Option shall be a nonstatutory option to acquire up to an aggregate of
1,200,000 shares of the Company’s Common Stock.  This Option will vest and become exercisable as follows:  200,000 shares shall
vest and become exercisable on the Executive’s first date of employment with the Company, which is expected to be November 20,
2014, and the balance shall vest and become exercisable in a series of twenty (20) equal installments on the last day of each calendar
quarter over the five (5)-year period commencing with December 31, 2014, subject to Executive’s continuous Service (as defined in
the Plan) with the Company through each vesting date and the terms and conditions of the Plan and the related option agreement.  This
Option shall vest and become exercisable in full on an accelerated basis in the event of the Executive’s Involuntary Termination (as
defined below) during the twenty-four (24)-month period commencing with the consummation of a Change in Control (as defined in
the Plan).  For the sole purposes of this acceleration provision in this Option, the term “Involuntary Termination” shall mean
Executive’s voluntary resignation for Good Reason (as defined below) or the Executive’s termination of employment by the Company
for any reason other than for Cause (as defined below).

Performance-Based Option. The second Option shall be a nonstatutory performance-based option to purchase
up to 2,200,000 shares of the Company’s Common Stock which shall vest and become exercisable upon the earlier of (i) the
achievement of certain performance events set forth in the option agreement and related notice of grant, or (ii) the ninth
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3.4

3.5

3.6

3.7

3.8

4.

(9th) anniversary of the date of grant.  The performance events shall be set forth in the option agreement and related notice of grant and
shall be based on the Company’s annual net revenues during the Employment Period, which may be reduced in the event net income
of the Company for such period is below 5% of net revenues, but may be increased in the event net income is equal to or greater than
10% of net revenues.  Net revenues and net income shall be determined by the Company’s then independent auditors in accordance
with generally accepted accounting principles in the United States.  Executive must be employed in good standing with the Company
on the date such net income and net revenues have been finalized by such independent auditors and publicly announced by the
Company.

Paid Time Off.  Executive shall receive four (4) weeks of paid time off (“PTO”) per calendar year, which amount shall
accrue in accordance with and subject to any caps on accrual established by the Company’s vacation policy in effect from time to time
for employees of the Company.  In addition, Executive shall be entitled to paid time off for all holidays provided under the Company’s
regular holiday schedule.

Group Benefit Plans; Individual Insurance.  Executive shall, throughout the Employment Period, be eligible to
participate in all of the group term life insurance plans, group health plans, accidental death and dismemberment plans, short-term
disability programs, retirement plans, profit sharing plans or other plans (for which Executive qualifies) that are available to the
executive officers of the Company as provided under the terms of such plans.  Notwithstanding the foregoing, during the Employment
Period, the Company shall also pay the premiums for Executive’s existing long-term disability plan with AICPA, but may replace such
plan in the future with a similar long-term disability plan, with Executive’s consent.  With respect to any of the foregoing benefits,
Executive may elect to receive the cash value of the premiums the Company would otherwise pay as additional compensation.

Key Man Life Insurance.  As soon as reasonably practicable following the commencement of Executive’s employment,
but in no event later than December 31, 2014, the Company shall obtain a Key Man Life Insurance policy on the life of Executive with
coverage limits of at least $1.0 million, and will maintain such policy (or a replacement policy with similar coverage limits) during the
Employment Period.  The policy will be payable to and owned by the Company, and the Executive will have no interest in such
policy.  The Executive will cooperate with the Company in securing the insurance policy by submitting to all required medical
examinations, supplying all information and executing all documents required in order for the Company to secure the insurance.

Car Allowance.  Executive shall receive a car allowance in an amount to be set by the Compensation Committee, but no
less than $750 per month, during the Employment Period.

Withholdings.  The Company shall deduct and withhold from any compensation payable to Executive hereunder
(including but not limited to, any payments or benefits under this Section 3 and any payments or benefits under Section 5), any and all
applicable Federal, State and local income and employment withholding taxes and any other amounts the Company determines are
required to be deducted or withheld by the Company under applicable statutes, regulations, ordinances or orders governing or requiring
the withholding or deduction of amounts otherwise payable as compensation or wages to employees.

Expense Reimbursement.  During the Employment Period, Executive shall be entitled, in accordance with the reimbursement
policies in effect from time to time, to receive
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5.1

5.2

(a)

(i)

(ii)

5.

reimbursement from the Company for reasonable business expenses incurred by Executive in the performance of Executive’s duties
hereunder, provided Executive furnishes the Company with vouchers, receipts and other details of such expenses in the form required
by the Company sufficient to substantiate a deduction for such business expenses under all applicable rules and regulations of federal
and state taxing authorities.

Termination of Employment.  During the Employment Period, the Executive’s employment with the Company shall be at will
and may be terminated by either the Company or Executive at any time, and for any reason.  Upon such termination, Executive (or, in
the case of Executive’s death, Executive’s estate and beneficiaries) shall have no further rights to any other compensation or benefits
from the Company on or after the termination of employment except as follows:

Separation Benefits. In the event the Company terminates Executive’s employment with the Company prior to the
expiration of the Employment Period for any reason or in the event the Executive resigns from the Company voluntarily, then the
Company shall pay to Executive the following: (i) Executive’s unpaid Annual Salary that has been earned through the termination date
of Executive’s employment (the “Termination Date”); (ii) Executive’s accrued but unused vacation; (iii) any accrued but unpaid
expenses pursuant to Section 4 above, (iv) such vested accrued benefits, and other benefits and/or payments, if any, as to which the
Executive (and his eligible dependents) may be entitled under, and in accordance with the terms and conditions of, the employee
benefit arrangements, plans and programs of the Company as of the Termination Date (including, for example, the presentment of the
right to continue health benefit coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), as applicable), but
not including any severance pay plan; and (v) any other payments as may be required under applicable law.  The benefits provided
under subsections (i) through (v) of this Section 5.1 are collectively referred to as the “Separation Benefits.”

Termination without Cause or Resignation for Good Reason.

Termination Benefits.  In the event the Executive voluntarily resigns for Good Reason (as defined below) or the
Company terminates Executive’s employment for any reason other than for Cause (as defined below), then the Company shall pay to
the Executive the following compensation and benefits (the “Termination Benefits”), subject to the conditions set forth in Section 6,
which Termination Benefits shall be in addition to the Separation Benefits set forth in Section 5.1:

Severance Payment.  A lump sum payment equal to the greater of (A) the unpaid Annual Salary, at the
rate in effect on the Termination Date, that otherwise would have been earned by the Executive if he remained employed through the
end of the Initial Term or Renewal Term, as in effect on the Termination Date, or (B) two (2) years of Base Salary, at the rate in effect
on the Termination Date.  Subject to Section 8.2 below, the lump sum payment required by this Section shall be paid no later than sixty
60 days following the Termination Date.

COBRA Reimbursement.  In the event that the Executive properly and timely elects to continue health
benefit coverage under COBRA after the Termination Date and the Company received from Executive of a copy of such election and
proof of Executive’s timely payment of each COBRA premium, the Company shall promptly reimburse Executive on a taxable basis
for the amount of each such premium paid by Executive.  Such COBRA premium reimbursements will be paid by the Company for
coverage until the earliest of (i) the end of the
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(b)

(c)

Initial Term or Renewal Term, as then in effect, (ii) the end of the period of time during which the Executive is entitled to continuation
coverage under COBRA,or (iii) such time as Executive subsequently becomes covered by another group health plan.  Executive
agrees to notify the Company immediately if he becomes covered by another group health plan.  If, on the Termination Date, the
Company determines in its sole discretion that it cannot reimburse the Executive for the COBRA premiums as provided in this Section
5.2(a)(ii) above without potentially violating, or being subject to an excise tax under, applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to the Executive monthly payments (the
“Section 5.2(a)(ii) Taxable Payments”) during the maximum period for which COBRA premiums otherwise were to be reimbursed.
 The amount of each monthly payment shall equal the COBRA premium that the Executive would be required to pay to continue his
healthcare benefits under the Company’s group plans for the first month of COBRA coverage.  For the avoidance of doubt, the
Section 5.2(a)(ii) Taxable Payments, if any, will be made regardless of whether the Executive elects COBRA continuation coverage
and may be used for any purpose, including, but not limited to continuation coverage under COBRA.

Definition of Cause.  For purposes of this Agreement, “Cause” shall mean any of the following:  (i) Executive’s
misappropriation of the Company’s funds or property, or any attempt by Executive to secure any personal profit related to the business
or business opportunities of the Company without the informed, written approval of the Audit Committee of the Company’s Board of
Directors; (ii) any unauthorized use or disclosure by Executive of confidential information or trade secrets of the Company (or any
parent or subsidiary of the Company); (iii) Executive’s failure to perform, or continuing neglect in the performance of, duties lawfully
assigned to Executive by the Chief Executive Officer, provided that the Company shall have provided Executive with written notice of
such failure or neglect and the Executive has been afforded at least ten (10) business days to cure such failure or neglect; (iv)
Executive’s conviction of, or plea of nolo contendre to, any felony or misdemeanor involving moral turpitude or fraud, or of any other
crime involving material harm to the standing or reputation of the Company; (v) any other willful misconduct by Executive that the
Board determines in good faith has had a material adverse effect upon the business or reputation of the Company; (vi) any other
material breach or violation by the Executive of this Agreement, the Company’s written code of conduct, or other written policy of the
Company; provided, however, that the Company shall have provided the Executive with written notice that such actions are occurring
and the Executive has been afforded at least ten (10) business days to cure.  Notwithstanding the foregoing, in subparagraphs (iii) and
(vi), (A) the cure period shall not apply to violations of the Company’s code of conduct or prohibition against unlawful harassment,
and (B) such cure period shall only apply to breaches, violations, failures or neglect that in the Board’s sole judgment are capable of or
amenable to such cure.  

Definition of Good Reason.  For the purposes of this Agreement, “Good Reason” shall mean Executive’s
voluntary resignation upon any of the following events without Executive’s written consent:  (i) a material reduction in the Executive’s
authority, duties or responsibilities (and not simply a change in title or reporting relationships); (ii) a material reduction by the Company
in the Executive’s compensation (for avoidance of doubt, a ten percent (10%) reduction in the Executive’s Base Salary shall constitute
a material reduction in Executive’s compensation); (iii) a relocation of the Executive’s principal place of work to a location that would
increase the Participant’s one-way commute from his or her personal residence to the new principal place of work by more than forty
(40) miles; (iv) any breach by
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5.3

6.

7.

7.1

the Company of its obligations under this Agreement that results in a material negative change to Executive; or (v) the failure of any
buyer or acquirer of the Company in a Change in Control (as defined in the Plan) to assume the Company’s obligations hereunder.
 Notwithstanding the foregoing, “Good Reason" shall only be found to exist if the Executive provides written notice (each, a “Good
Reason Notice”) to the Company identifying and describing the event resulting in Good Reason within ninety (90) days of the initial
existence of such event, the Company does not cure such event within thirty (30) days following receipt of the Good Reason Notice
from the Executive and the Executive terminates his employment during the ninety (90)-day period beginning thirty (30) days after the
Executive’s delivery of the Good Reason Notice.

No Mitigation.  The Executive shall not be required to mitigate the amount of any payment provided for in Section
5.2(a) by seeking other employment or otherwise, nor shall the amount of any payment provided for in this Agreement be reduced by
any compensation earned by the Executive as the result of employment by another employer after the Termination Date.

Condition to Termination Benefits - General Release.  Notwithstanding any provision to the contrary in this Agreement, the
Company’s obligation to pay or provide the Executive with the Termination Benefits shall be conditioned on and subject to the
Executive’s executing and not revoking a waiver and general release in a form acceptable to the Company in its sole discretion (the
“Release”).  The Company shall provide the Release to the Executive within seven (7) days following the Termination Date. In order
to receive the Termination Benefits, the Executive will be required to sign and deliver the Release to the Company within twenty-one
(21) days (or such longer period, not to exceed forty-five (45) days, as may be specified by the Company in its discretion) after the date
it is provided to him, and not revoke it on or before the seventh (7th) day following the date on which the Release is signed by him (the
“Final Revocation Date”).  Notwithstanding any provision of this Agreement to the contrary, in no event shall the timing of the
Executive’s execution of the Release, directly or indirectly, result in the Executive designating the calendar year of payment of an
amount that is subject to Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations issued
thereunder (“Section 409A”), and if a payment that is subject to execution of the release and is subject to Section 409A could be made
in more than one taxable year, payment shall be made in the later taxable year to the extent required to comply with Section 409A.

Confidentiality, Non-Solicitation; Non-Disparagement and Cooperation.

Confidentiality. The Company and the Executive acknowledge that the services to be performed by the Executive under
this Agreement are unique and extraordinary and, as a result of such employment, the Executive shall be in possession of Confidential
Information relating to the business practices of the Company and its subsidiaries and affiliates (collectively, the “Company Group”).
The term “Confidential Information” shall mean any and all information (oral and written) relating to the Company Group, or any of
their respective activities, or of the clients, customers, acquisition targets, investment models or business practices of the Company
Group, other than such information which (i) is generally available to the public or within the relevant trade or industry, other than as
the result of breach of the provisions of this Section, or (ii) the Executive is required to disclose under any applicable laws, regulations
or directives of any government agency, tribunal or authority having jurisdiction in the matter or under subpoena or other process of
law.  The Executive shall not, during his employment nor at any time thereafter (except as may be required in the course of the
performance of his duties hereunder and except with respect to any litigation or arbitration
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7.2

7.3

7.4

involving this Agreement, including the enforcement hereof), directly or indirectly, use, communicate, disclose or disseminate to any
person, firm or corporation any Confidential Information acquired by the Executive during, or as a result of, his employment with the
Company, without the prior written consent of the Company.  The confidentiality obligations contained in this Section 7.1 shall be in
addition to any other confidentiality agreement entered into between the Company and Executive, including the proprietary
information and invention assignment agreement to be signed by Executive as per the Company’s policy with respect to all employees.

Non-Disparagement. At no time during or within three (3) years after Executive’s cessation of employment for any
reason shall the Executive, directly or indirectly, disparage the Company Group or any of the Company Group’s past or present
employees, officers, directors, attorneys, products or services.  Notwithstanding the foregoing, nothing in this Section shall prevent the
Executive from making any truthful statement to the extent (a) necessary to rebut any untrue public statements made about him; (b)
necessary with respect to any litigation, arbitration or mediation involving this Agreement, including, but not limited to, the
enforcement of this Agreement; (c) required by law or by any court, arbitrator, mediator or administrative or legislative body (including
any committee thereof) with jurisdiction over such person; or (d) made as good faith competitive statements in the ordinary course of
business.

Cooperation. Upon the receipt of reasonable notice from the Company (including from the Company’s outside counsel),
the Executive agrees that while employed by the Company and thereafter, the Executive will respond and provide information with
regard to matters of which the Executive has knowledge as a result of the Executive’s employment with the Company, and will
provide reasonable assistance to the Company Group and their respective representatives in defense of any claims that may be made
against the Company Group (or any member thereof), and will provide reasonable assistance to the Company Group in the prosecution
of any claims that may be made by the Company Group (or any member thereof), to the extent that such claims may relate to matters
related to the Executive’s period of employment with the Company (or any predecessors).  If the Executive is required to provide any
services pursuant to this Section following the cessation of his employment, then the Company: (i) shall promptly compensate the
Executive for all time actually incurred in these activities at an hourly rate of pay equal to the Executive’s most recent annual Base
Salary divided by 2080 hours; and (ii) shall promptly reimburse the Executive for reasonable out-of-pocket travel, lodging,
communication and duplication expenses incurred in connection with the performance of such services and in accordance with the
Company’s business expense reimbursement policies.

Injunctive Relief; Interpretation.  Without intending to limit the remedies available to the Company, the Executive
acknowledges that a breach of any of the covenants contained in Section 7 may result in the material and irreparable injury to the
Company, or their respective affiliates or subsidiaries, for which there is no adequate remedy at law, that it will not be possible to
measure damages for such injuries precisely and that, in the event of such breach or threat, the Company shall be entitled to a
temporary restraining order and/or a preliminary or permanent injunction restraining the Executive from engaging in activities
prohibited by Section 7.  If for any reason it is held that the restrictions under this Section 7 are not reasonable or that consideration
therefor is inadequate, such restrictions shall be interpreted or modified to include as much of the duration or scope of identified in this
Section as will render such restrictions valid and enforceable.
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7.5

8.

8.1

8.2

Return of Company Property.  Upon the cessation of Executive’s employment for any reason or without reason, all
Company Group property that is in the possession of the Executive shall be promptly returned to the Company, including, without
limitation, all documents, records, notebooks, equipment, price lists, specifications, programs, customer and prospective customer lists,
supplier lists and any other materials that contain Confidential Information which are in the possession of the Executive, including all
copies thereof.  Anything to the contrary notwithstanding, the Executive shall be entitled to retain (i) papers and other materials of a
personal nature, including, but not limited to, photographs, correspondence, personal diaries, calendars and rolodexes, personal files
and phone books, (ii) information showing his compensation or relating to reimbursement of expenses, (iii) information that he
reasonably believes may be needed for tax purposes and (iv) copies of plans, programs and agreements relating to his employment, or
termination thereof, with the Company.

Section 409A.

Interpretation. It is intended that the provisions of this Agreement comply with the requirements of Section 409A or an
exemption therefrom and all provisions of this Agreement shall be construed in a manner consistent with the requirements for avoiding
taxes or penalties under Section 409A.  The severance compensation payable under this Agreement is intended to be exempt from
Section 409A under the “short-term deferral” exception or the “separation pay” exception.  A termination of employment shall not be
deemed to have occurred for purposes of any payments or benefits subject to Section 409A that are to be paid or provided upon or
following a termination of employment unless such termination qualifies as a “separation from service” within the meaning of Section
409A and, for purposes of any such payments or benefits, references in this agreement to “termination,” “termination of employment”
or like terms shall mean “separation from service.”  For purposes of Section 409A, each payment under this Agreement shall be treated
as a separate payment.  In no event may the Employee, directly or indirectly, designate the calendar year of a payment.  If any
provision of this Agreement (or of any award of compensation, including equity compensation or benefits) would cause the Executive
to incur any additional tax or interest under Section 409A, the Company shall, upon the specific request of the Executive, use its
reasonable business efforts to in good faith reform such provision to comply with Section 409A; provided, that to the maximum extent
practicable, the original intent and economic benefit to the Executive and the Company of the applicable provision shall be maintained,
but the Company shall have no obligation to make any changes that could create any additional economic cost or loss of benefit to the
Company.  Notwithstanding the foregoing, the Company shall not have any liability with regard to any failure of this Agreement to
comply with Section 409A so long as it has acted in good faith with regard to compliance therewith.

Section 409A Delay.  Notwithstanding any other provisions of this Agreement to the contrary, and solely to the extent
necessary for compliance with Section 409A and not otherwise eligible for exclusion from the requirements of Section 409A, if as of
the date of the Executive’s separation from service from the Company, (i) the Executive is deemed to be a “specified employee”
(within the meaning of Section 409A), and (ii) the Company or any member of a controlled group including the Company is publicly
traded on an established securities market or otherwise, no payment or other distribution required to be made to the Executive
hereunder (including any payment of cash, any transfer of property and any provision of taxable benefits) as a result of the Executive’s
separation from service shall be made until the date that is the earlier of (A) the first day of the seventh month following the date on
which the
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8.3

9.

9.1

9.2

Executive separates from service with the Company and (B) the date of the Executive’s death.  Upon the expiration of the foregoing
delay period, all payments and benefits delayed pursuant to this Section 8.2 (whether they would have otherwise been payable in a
single sum or in installments in the absence of such delay) shall be paid or reimbursed to the Executive in a lump sum, and all
remaining payments and benefits due under this Agreement shall be paid or provided in accordance with the normal payment dates
specified for them herein.

Reimbursements and In-Kind Benefits.  To the extent that reimbursements or other in-kind benefits under this
Agreement constitute “nonqualified deferred compensation” for purposes of Section 409A (i) the right to reimbursement or in-kind
benefits shall not be subject to liquidation or exchange for another benefit, (ii) the amount of expenses eligible for reimbursement, or in-
kind benefits, provided during any taxable year shall not affect the expenses eligible for reimbursement, or in-kind benefits to be
provided, in any other taxable year and (iii) such payments shall be made on or before the last day of the Executive’s taxable year
following the taxable year in which the expense was incurred.

Section 280G.

Maximum Benefit.  Notwithstanding any other provision of this Agreement or any other plan, arrangement or
agreement to the contrary, if any of the payments or benefits provided or to be provided by the Company or its affiliates to the
Executive or for the Executive’s benefit pursuant to the terms of this Agreement or otherwise (“Covered Payments”) constitute
“parachute payments” within the meaning of Code Section 280G and would, but for this Section 9.1 be subject to the excise tax
imposed under Code Section 4999 (or any successor provision thereto) (the “Excise Tax”), then prior to making the Covered
Payments, a calculation will be made comparing (i) the Net Benefit (as defined below) to the Executive of the Covered Payments after
payment of the Excise Tax to (ii) the Net Benefit to the Executive if the Covered Payments are limited to the extent necessary to avoid
being subject to the Excise Tax.  If the amount calculated under (i) above is less than the amount calculated under (ii) above, the
Covered Payments will be reduced or eliminated to the minimum extent necessary to ensure that no portion of the Covered Payments is
subject to the Excise Tax. “Net Benefit” means the present value of the Covered Payments net of all federal, state, local and foreign
income, employment and excise taxes.

Order of Reduction.  Any reduction or elimination of Covered Payments required pursuant to Section 9.1 will be made
in accordance with Section 409A and the following:

(i)  the Covered Payments that do not constitute nonqualified deferred compensation subject to Section 409A will be
reduced or eliminated first in such order as may be specified by the Executive (or, if the Executive does not provide written notice to
the Company specifying such order within 10 days of Executive’s receipt of a written notice from the Company requesting such
information, the order specified by the Company); and

(ii)  all other Covered Payments will then be reduced or eliminated in the following order: (A) cash payments, (B) non-
cash-forms of benefits (other than equity-based payments and acceleration of vesting) and (C) equity-based payments and acceleration
of vesting. 

To the extent payments are to be reduced or eliminated pursuant to clause (ii) above, payments or benefits to be made or
provided on a later date will be reduced or eliminated before
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9.3

9.4

10.

10.1

10.2

10.3

10.4

payments or benefits to be made or provided on an earlier date.  Notwithstanding the foregoing, if the order of reduction or elimination
specified in clause (ii) would violate Section 409A, then the reduction or elimination shall be made in such other manner as may be
necessary to comply with Section 409A.

Recalculation. If, notwithstanding the initial application of this Section 9, the Internal Revenue Service determines that
all or any portion of any Covered Payment constitutes an excess parachute payment (as defined in Section 280G(b) of the Code), this
Section 9 will be reapplied based on the Internal Revenue Service’s determination, and the Executive will be required to promptly
repay the portion of the Covered Payments required to avoid imposition of an excise tax under Section 4999 of the Code together with
interest at the applicable federal rate (as defined in Section 7872(f)(2)(A) of the Code) from the date of the Executive’s receipt of the
excess payments until the date of repayment).

Determinations.  Any determination required under this Section 9, including whether any payments or benefits are
parachute payments, shall be made by the Company in its sole discretion.  The Executive will provide the Company with such
information and documents as the Company may reasonably request in order to make a determination under this Section 9.  For
purposes of making the calculations and determinations required by this Section 9, the Company may rely on reasonable, good faith
assumptions and approximations concerning the application of Code Section 280G and Code Section 4999.  The Company shall bear
all costs incurred in connection with any calculations contemplated by this Section 9.  The Company’s determination will be final and
binding on the Executive.

Miscellaneous.

Notices.  Any notice to be given under the terms of this Agreement shall be in writing and addressed to the Company at
its principal executive office to the attention of the Secretary, and to the Executive at the address last reflected on the Company’s
payroll records, or such other address as either party may hereafter designate in writing to the other. Any such notice shall be delivered
in person or shall be enclosed in a properly sealed envelope addressed as aforesaid, registered or certified, and deposited (postage and
registry or certification fee prepaid) in a post office or branch post office regularly maintained by the United States Government. Any
such notice shall be deemed given only when received, but if the Executive is no longer employed by the Company or a subsidiary,
such notice shall be deemed to have been duly given five (5) business days after the date mailed in accordance with the foregoing
provisions of this Section.

Severability. Each provision of this Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will
be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Agreement.

Binding Effect; Benefits. The Executive may not delegate his duties or assign his rights hereunder.  This Agreement
shall inure to the benefit of, and be binding upon, the parties hereto and their respective heirs, legal representatives, successors and
permitted assigns.

Entire Agreement. This Agreement represents the entire agreement of the parties with respect to the subject matter
hereof and shall supersede any and all previous agreements,
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10.5

10.6

10.7

10.8

10.9

10.10

10.11

arrangements or understandings between the Company and the Executive. This Agreement may be amended at any time by mutual
written agreement of the parties hereto. In the case of any conflict between any express term of this Agreement and any statement
contained in any plan, program, arrangement, employment manual, memo or rule of general applicability of the Company, this
Agreement shall control.

Governing Law and Jurisdiction. This Agreement and the performance of the parties hereunder shall be governed by
the internal laws (and not the law of conflicts) of the State of California. The Company and Executive unconditionally consent to
submit to the exclusive jurisdiction of any court, Federal or State, within the State of California having subject matter jurisdiction over
any actions, suits or proceedings arising out of or relating to this Agreement and the transactions contemplated hereby (and agree not to
commence any action, suit or proceeding relating thereto except in such courts), and further agree that service of any process,
summons, notice or document by registered mail to the address set forth below shall be effective service of process for any action, suit
or proceeding brought against the Company or the Executive, as the case may be, in any such court.  

Remedies.  All rights and remedies provided pursuant to this Agreement or by law shall be cumulative, and no such
right or remedy shall be exclusive of any other.  A party may pursue any one or more rights or remedies hereunder or may seek
damages or specific performance in the event of another party’s breach hereunder or may pursue any other remedy by law or equity,
whether or not stated in this Agreement.

Survivorship. Except as otherwise expressly set forth in this Agreement, the respective rights and obligations of the
parties shall survive Executive’s cessation of employment to the extent necessary to carry out the intentions of the parties as embodied
in this Agreement. This Agreement shall continue in effect until there are no further rights or obligations of the parties outstanding
hereunder and shall not be terminated by either party without the express prior written consent of both parties, except as otherwise
expressly set forth in this Agreement.

No Waiver.  The waiver by either party of a breach of any provision of this Agreement shall not operate as, or be
construed as, a waiver of any later breach of that provision.

Taxes.  Except as otherwise specifically provided herein, each party agrees to be responsible for its own taxes and
penalties.

Counterparts. This Agreement may be executed in counterparts (including by fax or pdf) which, when taken together,
shall constitute one and the same agreement of the parties.

Representation of Executive.  Executive represents and warrants to the Company that Executive read and understands
this Agreement, has had the opportunity to consult with independent counsel of his choice prior to agreeing to the terms of this
Agreement and is entering into the agreement, knowingly, willingly and voluntarily.  The parties agree that this Agreement shall not be
construed for or against either party in any interpretation thereof.

[End of Text - Signature page follows]
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IN WITNESS WHEREOF, the undersigned have executed this Employment Agreement as of the date first above written.

QUEST SOLUTION, INC.

By: /s/ Jason Griffith
Name: Jason Griffith
Title: Chief Executive Officer

EXECUTIVE

/s/ Scot A. Ross
SCOT A. ROSS
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3.

3.1

1.

1.1

1.2

1.3

2.

EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”) is entered into as of November 20, 2014 (the “Effective Date”) by and
between Quest Solution, Inc., a Delaware corporation (the “Company”), and Jason Griffith, an individual (the “Executive”).

Duties and Responsibilities.

Position.  Executive shall serve as the Company’s Chief Executive Officer with such duties as are customarily
associated with the position of a Chief Executive Officer for a public company.  Notwithstanding the foregoing, Executive shall report
to and perform the specific duties and responsibilities assigned to him by the Company’s Board of Directors.

Efforts; Other Activities.  Executive agrees to devote his best efforts, attention and energies to advance the business and
welfare of the Company, to render his services under this Agreement fully, faithfully, diligently, competently and to the best of his
ability.  Nothing in this Agreement shall preclude Executive from conducting other business or holding official positions or
directorships in other entities, the activities of which do not create a conflict of interest with the Company so long as such activities do
not interfere with the performance of Executive’s duties to the Company.

Location; Travel.  Executive shall be based in Henderson, Nevada, but Executive may be required to travel from time to
time to other geographic locations in connection with the performance of his executive duties.

Agreement Term.  The initial term of the Agreement shall be for a period of five (5) years measured from the Effective Date
(the “Initial Term”). Following the Initial Term, the Agreement shall automatically renew for successive one (1) year periods until the
date that is ten (10) years after the Effective Date (each, a “Renewal Term”) unless either the Company or Executive provides written
notice to the other party of such nonrenewal at least thirty (30) days prior to the end of the Initial Term or the Renewal Term, as
applicable.  The “Employment Period” shall commence as of the Effective Date and shall continue until the earlier of (i) the Initial
Term, together with all Renewal Terms or (ii) until Executive’s cessation of employment with the Company for any reason or without
reason.  The parties agree that the Executive’s employment with the Company during the Initial Term and any Renewal Term shall be
on an "at-will" basis, which means that notwithstanding the provisions of this Agreement, either Executive or the Company may
terminate the employment relationship and this Agreement at any time, for any or no reason, with or without Cause (as defined below),
and pursuant to the terms provided below.  

Compensation and Benefits.

Base Salary.  Executive’s initial base salary shall be One Hundred Eighty Thousand ($180,000) per year (less
applicable withholdings), which shall be payable in accordance with the Company’s standard payroll schedule (but in no event less
frequent than on a monthly basis), together with such increases as may be approved by the Company’s Compensation Committee from
time to time in its sole discretion.  The annual base salary shall never be less than the initial base salary, and the Executive shall receive
increases annually in such amount to be determined by the Compensation Committee, such increases not to be less
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3.2

(a)

(b)

3.3

(a)

(b)

than 5%.  Such annual base salary as increased from time to time shall be referred to herein as the “Base Salary.”

Bonus.  

Discretionary Bonus.  Executive shall be eligible to receive a discretionary bonus for each year (or portion
thereof) during the Initial Term of this Agreement and any Renewal Term, with the actual amount of any such bonus to be determined
in the sole discretion of the Board of Directors of the Company (the “Board”) or the Compensation Committee of the Board (the
“Compensation Committee”).  Executive will not be eligible for any bonus for any year in the event that his employment terminates at
any time on or before the end of a fiscal year except to the extent such bonus is already earned on the date of such termination.  

Acquisition Bonus.  Upon the closing of any acquisition by the Company during the Employment Period of any
company or business, the Board (or the Compensation Committee thereof) shall have the sole discretion to grant to Executive an
acquisition bonus, payable at the election of the Board (or the Compensation Committee thereof), in cash or in fully vested shares, or
options to purchase shares of the Company’s Common Stock under the Company’s then existing equity incentive plan, provided that
the Executive shall pay all applicable withholding taxes relative to such acquisition bonus.

Stock Options.  Subject to approval by the Board or the Compensation Committee, on the Executive’s first date of
employment with the Company (which is anticipated to be November 20, 2014, Executive will be granted two options under the
Company’s 2014 Inducement Award Plan (the “Plan”) to purchase shares of the Company’s Common Stock (the “Options”) as
described below.  Each Option will be subject to the terms and conditions of the Plan and a written agreement evidencing such Option.
 The exercise price per share for each Option shall be equal to the Fair Market Value (as defined in the Plan) of one (1) share of the
Company’s Common Stock as of the date of grant.

Service-Based Option.  The first Option shall be a nonstatutory option to acquire up to an aggregate of
1,200,000 shares of the Company’s Common Stock.  This Option will vest and become exercisable as follows:  200,000 shares shall
vest and become exercisable on the Executive’s first date of employment with the Company, which is expected to be November 20,
2014, and the balance shall vest and become exercisable in a series of twenty (20) equal installments on the last day of each calendar
quarter over the five (5)-year period commencing with December 31, 2014, subject to Executive’s continuous Service (as defined in
the Plan) with the Company through each vesting date and the terms and conditions of the Plan and the related option agreement.  This
Option shall vest and become exercisable in full on an accelerated basis in the event of the Executive’s Involuntary Termination (as
defined below) during the twenty-four (24)-month period commencing with the consummation of a Change in Control (as defined in
the Plan).  For the sole purposes of this acceleration provision in this Option, the term “Involuntary Termination” shall mean
Executive’s voluntary resignation for Good Reason (as defined below) or the Executive’s termination of employment by the Company
for any reason other than for Cause (as defined below).

Performance-Based Option. The second Option shall be a nonstatutory performance-based option to purchase
up to 2,200,000 shares of the Company’s Common Stock which shall vest and become exercisable upon the earlier of (i) the
achievement of certain performance events set forth in the option agreement and related notice of grant, or (ii) the ninth
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3.4

3.5

3.6

3.7

3.8

4.

(9th) anniversary of the date of grant.  The performance events shall be set forth in the option agreement and related notice of grant and
shall be based on the Company’s annual net revenues during the Employment Period, which may be reduced in the event net income
of the Company for such period is below 5% of net revenues, but may be increased in the event net income is equal to or greater than
10% of net revenues.  Net revenues and net income shall be determined by the Company’s then independent auditors in accordance
with generally accepted accounting principles in the United States.  Executive must be employed in good standing with the Company
on the date such net income and net revenues have been finalized by such independent auditors and publicly announced by the
Company.

Paid Time Off.  Executive shall receive four (4) weeks of paid time off (“PTO”) per calendar year, which amount shall
accrue in accordance with and subject to any caps on accrual established by the Company’s vacation policy in effect from time to time
for employees of the Company.  In addition, Executive shall be entitled to paid time off for all holidays provided under the Company’s
regular holiday schedule.

Group Benefit Plans; Individual Insurance.  Executive shall, throughout the Employment Period, be eligible to
participate in all of the group term life insurance plans, group health plans, accidental death and dismemberment plans, short-term
disability programs, retirement plans, profit sharing plans or other plans (for which Executive qualifies) that are available to the
executive officers of the Company as provided under the terms of such plans.  Notwithstanding the foregoing, during the Employment
Period, the Company shall also pay the premiums for Executive’s existing long-term disability plan with AICPA, but may replace such
plan in the future with a similar long-term disability plan, with Executive’s consent.  With respect to any of the foregoing benefits,
Executive may elect to receive the cash value of the premiums the Company would otherwise pay as additional compensation.  

Key Man Life Insurance.  As soon as reasonably practicable following the commencement of Executive’s employment,
but in no event later than December 31, 2014, the Company shall obtain a Key Man Life Insurance policy on the life of Executive with
coverage limits of at least $1.0 million, and will maintain such policy (or a replacement policy with similar coverage limits) during the
Employment Period.  The policy will be payable to and owned by the Company, and the Executive will have no interest in such
policy.  The Executive will cooperate with the Company in securing the insurance policy by submitting to all required medical
examinations, supplying all information and executing all documents required in order for the Company to secure the insurance.

Car Allowance.  Executive shall receive a car allowance in an amount to be set by the Compensation Committee, but no
less than $750 per month, during the Employment Period.

Withholdings.  The Company shall deduct and withhold from any compensation payable to Executive hereunder
(including but not limited to, any payments or benefits under this Section 3 and any payments or benefits under Section 5), any and all
applicable Federal, State and local income and employment withholding taxes and any other amounts the Company determines are
required to be deducted or withheld by the Company under applicable statutes, regulations, ordinances or orders governing or requiring
the withholding or deduction of amounts otherwise payable as compensation or wages to employees.

Expense Reimbursement.  During the Employment Period, Executive shall be entitled, in accordance with the reimbursement
policies in effect from time to time, to receive
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5.1

5.2

(a)

(i)

(ii)

5.

reimbursement from the Company for reasonable business expenses incurred by Executive in the performance of Executive’s duties
hereunder, provided Executive furnishes the Company with vouchers, receipts and other details of such expenses in the form required
by the Company sufficient to substantiate a deduction for such business expenses under all applicable rules and regulations of federal
and state taxing authorities.

Termination of Employment.  During the Employment Period, the Executive’s employment with the Company shall be at will
and may be terminated by either the Company or Executive at any time, and for any reason, subject to the provisions of this paragraph.
 Upon such termination, Executive (or, in the case of Executive’s death, Executive’s estate and beneficiaries) shall have no further
rights to any other compensation or benefits from the Company on or after the termination of employment except as follows:

Separation Benefits. In the event the Company terminates Executive’s employment with the Company prior to the
expiration of the Employment Period for any reason or in the event the Executive resigns from the Company voluntarily, then the
Company shall pay to Executive the following: (i) Executive’s unpaid Annual Salary that has been earned through the termination date
of Executive’s employment (the “Termination Date”); (ii) Executive’s accrued but unused vacation; (iii) any accrued but unpaid
expenses pursuant to Section 4 above, (iv) such vested accrued benefits, and other benefits and/or payments, if any, as to which the
Executive (and his eligible dependents) may be entitled under, and in accordance with the terms and conditions of, the employee
benefit arrangements, plans and programs of the Company as of the Termination Date (including, for example, the presentment of the
right to continue health benefit coverage under the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), as applicable), but
not including any severance pay plan; and (v) any other payments as may be required under applicable law.  The benefits provided
under subsections (i) through (v) of this Section 5.1 are collectively referred to as the “Separation Benefits.”

Termination without Cause or Resignation for Good Reason.

Termination Benefits.  In the event the Executive voluntarily resigns for Good Reason (as defined below) or the
Company terminates Executive’s employment for any reason other than for Cause (as defined below), then the Company shall pay to
the Executive the following compensation and benefits (the “Termination Benefits”), subject to the conditions set forth in Section 6,
which Termination Benefits shall be in addition to the Separation Benefits set forth in Section 5.1:

Severance Payment.  A lump sum payment equal to the greater of (A) the unpaid Annual Salary, at the
rate in effect on the Termination Date, that otherwise would have been earned by the Executive if he remained employed through the
end of the Initial Term or Renewal Term, as in effect on the Termination Date, or (B) two (2) years of Base Salary, at the rate in effect
on the Termination Date.  Subject to Section 8.2 below, the lump sum payment required by this Section shall be paid no later than sixty
60 days following the Termination Date.

COBRA Reimbursement.  In the event that the Executive properly and timely elects to continue health
benefit coverage under COBRA after the Termination Date and the Company received from Executive of a copy of such election and
proof of Executive’s timely payment of each COBRA premium, the Company shall promptly reimburse Executive on a taxable basis
for the amount of each such premium paid by Executive.  Such COBRA premium reimbursements will be paid by the Company for
coverage until the earliest of (i) the end of the
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(b)

(c)

Initial Term or Renewal Term, as then in effect, (ii) the end of the period of time during which the Executive is entitled to continuation
coverage under COBRA,or (iii) such time as Executive subsequently becomes covered by another group health plan.  Executive
agrees to notify the Company immediately if he becomes covered by another group health plan.  If, on the Termination Date, the
Company determines in its sole discretion that it cannot reimburse the Executive for the COBRA premiums as provided in this Section
5.2(a)(ii) above without potentially violating, or being subject to an excise tax under, applicable law (including, without limitation,
Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to the Executive monthly payments (the
“Section 5.2(a)(ii) Taxable Payments”) during the maximum period for which COBRA premiums otherwise were to be reimbursed.
 The amount of each monthly payment shall equal the COBRA premium that the Executive would be required to pay to continue his
healthcare benefits under the Company’s group plans for the first month of COBRA coverage.  For the avoidance of doubt, the
Section 5.2(a)(ii) Taxable Payments, if any, will be made regardless of whether the Executive elects COBRA continuation coverage
and may be used for any purpose, including, but not limited to continuation coverage under COBRA.

Definition of Cause.  For purposes of this Agreement, “Cause” shall mean any of the following:  (i) Executive’s
misappropriation of the Company’s funds or property, or any attempt by Executive to secure any personal profit related to the business
or business opportunities of the Company without the informed, written approval of the Audit Committee of the Company’s Board of
Directors; (ii) any unauthorized use or disclosure by Executive of confidential information or trade secrets of the Company (or any
parent or subsidiary of the Company); (iii) Executive’s failure to perform, or continuing neglect in the performance of, duties lawfully
assigned to Executive by the Company’s Board of Directors, provided that the Company shall have provided Executive with written
notice of such failure or neglect and the Executive has been afforded at least ten (10) business days to cure such failure or neglect; (iv)
Executive’s conviction of, or plea of nolo contendre to, any felony or misdemeanor involving moral turpitude or fraud, or of any other
crime involving material harm to the standing or reputation of the Company; (v) any other willful misconduct by Executive that the
Board determines in good faith has had a material adverse effect upon the business or reputation of the Company; (vi) any other
material breach or violation by the Executive of this Agreement, the Company’s written code of conduct, or other written policy of the
Company; provided, however, that the Company shall have provided the Executive with written notice that such actions are occurring
and the Executive has been afforded at least ten (10) business days to cure.  Notwithstanding the foregoing, in subparagraphs (iii) and
(vi), (A) the cure period shall not apply to violations of the Company’s code of conduct or prohibition against unlawful harassment,
and (B) such cure period shall only apply to breaches, violations, failures or neglect that in the Board’s sole judgment are capable of or
amenable to such cure.  

Definition of Good Reason.  For the purposes of this Agreement, “Good Reason” shall mean Executive’s
voluntary resignation upon any of the following events without Executive’s written consent:  (i) a material reduction in the Executive’s
authority, duties or responsibilities (and not simply a change in title or reporting relationships); (ii) a material reduction by the Company
in the Executive’s compensation (for avoidance of doubt, a ten percent (10%) reduction in the Executive’s Base Salary shall constitute
a material reduction in Executive’s compensation); (iii) a relocation of the Executive’s principal place of work to a location that would
increase the Participant’s one-way commute from his or her personal residence to the new principal place of work by more than forty
(40) miles; (iv) any breach by
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5.3

6.

7.

7.1

the Company of its obligations under this Agreement that results in a material negative change to Executive; or (v) the failure of any
buyer or acquirer of the Company in a Change in Control (as defined in the Plan) to assume the Company’s obligations hereunder.
 Notwithstanding the foregoing, “Good Reason" shall only be found to exist if the Executive provides written notice (each, a “Good
Reason Notice”) to the Company identifying and describing the event resulting in Good Reason within ninety (90) days of the initial
existence of such event, the Company does not cure such event within thirty (30) days following receipt of the Good Reason Notice
from the Executive and the Executive terminates his employment during the ninety (90)-day period beginning thirty (30) days after the
Executive’s delivery of the Good Reason Notice.

No Mitigation.  The Executive shall not be required to mitigate the amount of any payment provided for in Section
5.2(a) by seeking other employment or otherwise, nor shall the amount of any payment provided for in this Agreement be reduced by
any compensation earned by the Executive as the result of employment by another employer after the Termination Date.

Condition to Termination Benefits - General Release.  Notwithstanding any provision to the contrary in this Agreement, the
Company’s obligation to pay or provide the Executive with the Termination Benefits shall be conditioned on and subject to the
Executive’s executing and not revoking a waiver and general release in a form acceptable to the Company in its sole discretion (the
“Release”).  The Company shall provide the Release to the Executive within seven (7) days following the Termination Date. In order
to receive the Termination Benefits, the Executive will be required to sign and deliver the Release to the Company within twenty-one
(21) days (or such longer period, not to exceed forty-five (45) days, as may be specified by the Company in its discretion) after the date
it is provided to him, and not revoke it on or before the seventh (7th) day following the date on which the Release is signed by him (the
“Final Revocation Date”).  Notwithstanding any provision of this Agreement to the contrary, in no event shall the timing of the
Executive’s execution of the Release, directly or indirectly, result in the Executive designating the calendar year of payment of an
amount that is subject to Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations issued
thereunder (“Section 409A”), and if a payment that is subject to execution of the release and is subject to Section 409A could be made
in more than one taxable year, payment shall be made in the later taxable year to the extent required to comply with Section 409A.

Confidentiality, Non-Solicitation; Non-Disparagement and Cooperation.

Confidentiality. The Company and the Executive acknowledge that the services to be performed by the Executive under
this Agreement are unique and extraordinary and, as a result of such employment, the Executive shall be in possession of Confidential
Information relating to the business practices of the Company and its subsidiaries and affiliates (collectively, the “Company Group”).
The term “Confidential Information” shall mean any and all information (oral and written) relating to the Company Group, or any of
their respective activities, or of the clients, customers, acquisition targets, investment models or business practices of the Company
Group, other than such information which (i) is generally available to the public or within the relevant trade or industry, other than as
the result of breach of the provisions of this Section, or (ii) the Executive is required to disclose under any applicable laws, regulations
or directives of any government agency, tribunal or authority having jurisdiction in the matter or under subpoena or other process of
law.  The Executive shall not, during his employment nor at any time thereafter (except as may be required in the course of the
performance of his duties hereunder and except with respect to any litigation or arbitration
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7.2

7.3

7.4

involving this Agreement, including the enforcement hereof), directly or indirectly, use, communicate, disclose or disseminate to any
person, firm or corporation any Confidential Information acquired by the Executive during, or as a result of, his employment with the
Company, without the prior written consent of the Company.  The confidentiality obligations contained in this Section 7.1 shall be in
addition to any other confidentiality agreement entered into between the Company and Executive, including the proprietary
information and invention assignment agreement to be signed by Executive as per the Company’s policy with respect to all employees.

Non-Disparagement. At no time during or within three (3) years after Executive’s cessation of employment for any
reason shall the Executive, directly or indirectly, disparage the Company Group or any of the Company Group’s past or present
employees, officers, directors, attorneys, products or services.  Notwithstanding the foregoing, nothing in this Section shall prevent the
Executive from making any truthful statement to the extent (a) necessary to rebut any untrue public statements made about him; (b)
necessary with respect to any litigation, arbitration or mediation involving this Agreement, including, but not limited to, the
enforcement of this Agreement; (c) required by law or by any court, arbitrator, mediator or administrative or legislative body (including
any committee thereof) with jurisdiction over such person; or (d) made as good faith competitive statements in the ordinary course of
business.

Cooperation. Upon the receipt of reasonable notice from the Company (including from the Company’s outside counsel),
the Executive agrees that while employed by the Company and thereafter, the Executive will respond and provide information with
regard to matters of which the Executive has knowledge as a result of the Executive’s employment with the Company, and will
provide reasonable assistance to the Company Group and their respective representatives in defense of any claims that may be made
against the Company Group (or any member thereof), and will provide reasonable assistance to the Company Group in the prosecution
of any claims that may be made by the Company Group (or any member thereof), to the extent that such claims may relate to matters
related to the Executive’s period of employment with the Company (or any predecessors).  If the Executive is required to provide any
services pursuant to this Section following the cessation of his employment, then the Company: (i) shall promptly compensate the
Executive for all time actually incurred in these activities at an hourly rate of pay equal to the Executive’s most recent annual Base
Salary divided by 2080 hours; and (ii) shall promptly reimburse the Executive for reasonable out-of-pocket travel, lodging,
communication and duplication expenses incurred in connection with the performance of such services and in accordance with the
Company’s business expense reimbursement policies.

Injunctive Relief; Interpretation.  Without intending to limit the remedies available to the Company, the Executive
acknowledges that a breach of any of the covenants contained in Section 7 may result in the material and irreparable injury to the
Company, or their respective affiliates or subsidiaries, for which there is no adequate remedy at law, that it will not be possible to
measure damages for such injuries precisely and that, in the event of such breach or threat, the Company shall be entitled to a
temporary restraining order and/or a preliminary or permanent injunction restraining the Executive from engaging in activities
prohibited by Section 7.  If for any reason it is held that the restrictions under this Section 7 are not reasonable or that consideration
therefor is inadequate, such restrictions shall be interpreted or modified to include as much of the duration or scope of identified in this
Section as will render such restrictions valid and enforceable.
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8.

8.1

8.2

Return of Company Property.  Upon the cessation of Executive’s employment for any reason or without reason, all
Company Group property that is in the possession of the Executive shall be promptly returned to the Company, including, without
limitation, all documents, records, notebooks, equipment, price lists, specifications, programs, customer and prospective customer lists,
supplier lists and any other materials that contain Confidential Information which are in the possession of the Executive, including all
copies thereof.  Anything to the contrary notwithstanding, the Executive shall be entitled to retain (i) papers and other materials of a
personal nature, including, but not limited to, photographs, correspondence, personal diaries, calendars and rolodexes, personal files
and phone books, (ii) information showing his compensation or relating to reimbursement of expenses, (iii) information that he
reasonably believes may be needed for tax purposes and (iv) copies of plans, programs and agreements relating to his employment, or
termination thereof, with the Company.

Section 409A.

Interpretation. It is intended that the provisions of this Agreement comply with the requirements of Section 409A or an
exemption therefrom and all provisions of this Agreement shall be construed in a manner consistent with the requirements for avoiding
taxes or penalties under Section 409A.  The severance compensation payable under this Agreement is intended to be exempt from
Section 409A under the “short-term deferral” exception or the “separation pay” exception.  A termination of employment shall not be
deemed to have occurred for purposes of any payments or benefits subject to Section 409A that are to be paid or provided upon or
following a termination of employment unless such termination qualifies as a “separation from service” within the meaning of Section
409A and, for purposes of any such payments or benefits, references in this agreement to “termination,” “termination of employment”
or like terms shall mean “separation from service.”  For purposes of Section 409A, each payment under this Agreement shall be treated
as a separate payment.  In no event may the Employee, directly or indirectly, designate the calendar year of a payment.  If any
provision of this Agreement (or of any award of compensation, including equity compensation or benefits) would cause the Executive
to incur any additional tax or interest under Section 409A, the Company shall, upon the specific request of the Executive, use its
reasonable business efforts to in good faith reform such provision to comply with Section 409A; provided, that to the maximum extent
practicable, the original intent and economic benefit to the Executive and the Company of the applicable provision shall be maintained,
but the Company shall have no obligation to make any changes that could create any additional economic cost or loss of benefit to the
Company.  Notwithstanding the foregoing, the Company shall not have any liability with regard to any failure of this Agreement to
comply with Section 409A so long as it has acted in good faith with regard to compliance therewith.

Section 409A Delay.  Notwithstanding any other provisions of this Agreement to the contrary, and solely to the extent
necessary for compliance with Section 409A and not otherwise eligible for exclusion from the requirements of Section 409A, if as of
the date of the Executive’s separation from service from the Company, (i) the Executive is deemed to be a “specified employee”
(within the meaning of Section 409A), and (ii) the Company or any member of a controlled group including the Company is publicly
traded on an established securities market or otherwise, no payment or other distribution required to be made to the Executive
hereunder (including any payment of cash, any transfer of property and any provision of taxable benefits) as a result of the Executive’s
separation from service shall be made until the date that is the earlier of (A) the first day of the seventh month following the date on
which the
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8.3

9.

9.1

9.2

Executive separates from service with the Company and (B) the date of the Executive’s death.  Upon the expiration of the foregoing
delay period, all payments and benefits delayed pursuant to this Section 8.2 (whether they would have otherwise been payable in a
single sum or in installments in the absence of such delay) shall be paid or reimbursed to the Executive in a lump sum, and all
remaining payments and benefits due under this Agreement shall be paid or provided in accordance with the normal payment dates
specified for them herein.

Reimbursements and In-Kind Benefits.  To the extent that reimbursements or other in-kind benefits under this
Agreement constitute “nonqualified deferred compensation” for purposes of Section 409A (i) the right to reimbursement or in-kind
benefits shall not be subject to liquidation or exchange for another benefit, (ii) the amount of expenses eligible for reimbursement, or in-
kind benefits, provided during any taxable year shall not affect the expenses eligible for reimbursement, or in-kind benefits to be
provided, in any other taxable year and (iii) such payments shall be made on or before the last day of the Executive’s taxable year
following the taxable year in which the expense was incurred.

Section 280G.

Maximum Benefit.  Notwithstanding any other provision of this Agreement or any other plan, arrangement or
agreement to the contrary, if any of the payments or benefits provided or to be provided by the Company or its affiliates to the
Executive or for the Executive’s benefit pursuant to the terms of this Agreement or otherwise (“Covered Payments”) constitute
“parachute payments” within the meaning of Code Section 280G and would, but for this Section 9.1 be subject to the excise tax
imposed under Code Section 4999 (or any successor provision thereto) (the “Excise Tax”), then prior to making the Covered
Payments, a calculation will be made comparing (i) the Net Benefit (as defined below) to the Executive of the Covered Payments after
payment of the Excise Tax to (ii) the Net Benefit to the Executive if the Covered Payments are limited to the extent necessary to avoid
being subject to the Excise Tax.  If the amount calculated under (i) above is less than the amount calculated under (ii) above, the
Covered Payments will be reduced or eliminated to the minimum extent necessary to ensure that no portion of the Covered Payments is
subject to the Excise Tax. “Net Benefit” means the present value of the Covered Payments net of all federal, state, local and foreign
income, employment and excise taxes.

Order of Reduction.  Any reduction or elimination of Covered Payments required pursuant to Section 9.1 will be made
in accordance with Section 409A and the following:

(i)            the Covered Payments that do not constitute nonqualified deferred compensation subject to Section 409A will
be reduced or eliminated first in such order as may be specified by the Executive (or, if the Executive does not provide written notice to
the Company specifying such order within 10 days of Executive’s receipt of a written notice from the Company requesting such
information, the order specified by the Company); and

(ii)           all other Covered Payments will then be reduced or eliminated in the following order: (A) cash payments, (B)
non-cash-forms of benefits (other than equity-based payments and acceleration of vesting) and (C) equity-based payments and
acceleration of vesting. 

To the extent payments are to be reduced or eliminated pursuant to clause (ii) above, payments or benefits to be made or
provided on a later date will be reduced or eliminated before
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9.3

9.4

10.

10.1

10.2

10.3

10.4

payments or benefits to be made or provided on an earlier date.  Notwithstanding the foregoing, if the order of reduction or elimination
specified in clause (ii) would violate Section 409A, then the reduction or elimination shall be made in such other manner as may be
necessary to comply with Section 409A.

Recalculation. If, notwithstanding the initial application of this Section 9, the Internal Revenue Service determines that
all or any portion of any Covered Payment constitutes an excess parachute payment (as defined in Section 280G(b) of the Code), this
Section 9 will be reapplied based on the Internal Revenue Service’s determination, and the Executive will be required to promptly
repay the portion of the Covered Payments required to avoid imposition of an excise tax under Section 4999 of the Code together with
interest at the applicable federal rate (as defined in Section 7872(f)(2)(A) of the Code) from the date of the Executive’s receipt of the
excess payments until the date of repayment).

Determinations.  Any determination required under this Section 9, including whether any payments or benefits are
parachute payments, shall be made by the Company in its sole discretion.  The Executive will provide the Company with such
information and documents as the Company may reasonably request in order to make a determination under this Section 9.  For
purposes of making the calculations and determinations required by this Section 9, the Company may rely on reasonable, good faith
assumptions and approximations concerning the application of Code Section 280G and Code Section 4999.  The Company shall bear
all costs incurred in connection with any calculations contemplated by this Section 9.  The Company’s determination will be final and
binding on the Executive.

Miscellaneous.

Notices.  Any notice to be given under the terms of this Agreement shall be in writing and addressed to the Company at
its principal executive office to the attention of the Secretary, and to the Executive at the address last reflected on the Company’s
payroll records, or such other address as either party may hereafter designate in writing to the other. Any such notice shall be delivered
in person or shall be enclosed in a properly sealed envelope addressed as aforesaid, registered or certified, and deposited (postage and
registry or certification fee prepaid) in a post office or branch post office regularly maintained by the United States Government. Any
such notice shall be deemed given only when received, but if the Executive is no longer employed by the Company or a subsidiary,
such notice shall be deemed to have been duly given five (5) business days after the date mailed in accordance with the foregoing
provisions of this Section.

Severability. Each provision of this Agreement shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will
be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining
provisions of this Agreement.

Binding Effect; Benefits. The Executive may not delegate his duties or assign his rights hereunder.  This Agreement
shall inure to the benefit of, and be binding upon, the parties hereto and their respective heirs, legal representatives, successors and
permitted assigns.

Entire Agreement. This Agreement represents the entire agreement of the parties with respect to the subject matter
hereof and shall supersede any and all previous agreements,
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10.5

10.6

10.7

10.8

10.9

10.10

10.11

arrangements or understandings between the Company and the Executive. This Agreement may be amended at any time by mutual
written agreement of the parties hereto. In the case of any conflict between any express term of this Agreement and any statement
contained in any plan, program, arrangement, employment manual, memo or rule of general applicability of the Company, this
Agreement shall control.

Governing Law and Jurisdiction. This Agreement and the performance of the parties hereunder shall be governed by
the internal laws (and not the law of conflicts) of the State of Nevada. The Company and Executive unconditionally consent to submit
to the exclusive jurisdiction of any court, Federal or State, within the State of Nevada having subject matter jurisdiction over any
actions, suits or proceedings arising out of or relating to this Agreement and the transactions contemplated hereby (and agree not to
commence any action, suit or proceeding relating thereto except in such courts), and further agree that service of any process,
summons, notice or document by registered mail to the address set forth below shall be effective service of process for any action, suit
or proceeding brought against the Company or the Executive, as the case may be, in any such court.  

Remedies.  All rights and remedies provided pursuant to this Agreement or by law shall be cumulative, and no such
right or remedy shall be exclusive of any other.  A party may pursue any one or more rights or remedies hereunder or may seek
damages or specific performance in the event of another party’s breach hereunder or may pursue any other remedy by law or equity,
whether or not stated in this Agreement.

Survivorship. Except as otherwise expressly set forth in this Agreement, the respective rights and obligations of the
parties shall survive Executive’s cessation of employment to the extent necessary to carry out the intentions of the parties as embodied
in this Agreement. This Agreement shall continue in effect until there are no further rights or obligations of the parties outstanding
hereunder and shall not be terminated by either party without the express prior written consent of both parties, except as otherwise
expressly set forth in this Agreement.

No Waiver.  The waiver by either party of a breach of any provision of this Agreement shall not operate as, or be
construed as, a waiver of any later breach of that provision.

Taxes.  Except as otherwise specifically provided herein, each party agrees to be responsible for its own taxes and
penalties.

Counterparts. This Agreement may be executed in counterparts (including by fax or pdf) which, when taken together,
shall constitute one and the same agreement of the parties.

Representation of Executive.  Executive represents and warrants to the Company that Executive read and understands
this Agreement, has had the opportunity to consult with independent counsel of his choice prior to agreeing to the terms of this
Agreement and is entering into the agreement, knowingly, willingly and voluntarily.  The parties agree that this Agreement shall not be
construed for or against either party in any interpretation thereof.

[End of Text - Signature page follows]
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IN WITNESS WHEREOF, the undersigned have executed this Employment Agreement as of the date first above written.

QUEST SOLUTION, INC.

By:  /s/ Scot Ross
Name: Scot Ross
Title: Chief Financial Officer

EXECUTIVE

/s/ Jason F. Griffith
JASON F. GRIFFITH
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(a)

1.

1.1

1.2

1.3

STOCK PURCHASE AGREEMENT

This STOCK PURCHASE AGREEMENT (the “Agreement”) is entered into as of November 17, 2014, by and among Quest
Solution, Inc., a Delaware corporation (“QUES”), Bar Code Specialties, Inc., a California corporation (“BCS”), and David Marin, an
individual (the “BCS Stockholder”), a stockholder of BCS. QUES, BCS and the BCS Stockholder are collectively referred to herein
as the “Parties” and each individually is referred to herein as a “Party.”

RECITALS

WHEREAS, the BCS Stockholder owns that number of shares of common stock of BCS set forth on Exhibit A attached
hereto (the “BCS Shares”); and

WHEREAS, BCS Stockholder wishes to sell to QUES, and QUES wishes to purchase from BCS Stockholder, the BCS
Shares, subject to the terms and conditions set forth herein (the “Stock Purchase”).

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and in reliance upon the
representations and warranties hereinafter set forth, the parties agree as follows:

PURCHASE AND SALE.

Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, BCS Stockholder shall sell to
QUES, and QUES shall purchase from BCS Stockholder, the BCS Shares, free and clear of all Encumbrances, for the consideration
specified in Section 1.2 below.

Consideration/Adjustments. The aggregate purchase price for the BCS Shares shall be $11,000,000 (the “Purchase
Price”), subject to adjustment pursuant to Section 1.3 hereof. The Purchase Price shall be payable in the form of a promissory note (the
“Note”) in substantially the form attached hereto as Exhibit B.

Purchase Price Adjustment.  The Purchase Price will be adjusted on a dollar for dollar basis by the difference
between the Closing Date Working Capital and $0 (the “Target Working Capital”).  Such adjustment shall be calculated as follows:

Post Closing Adjustment.  If the Closing Date Working Capital on the Final Balance Sheet (as defined below) is
greater than the Target Working Capital, QUES will amend the Note to increase the principal amount of the Note by the amount of
any such surplus. If the Closing Date Working Capital set forth in the Final Balance Sheet is less than the Target Working Capital or if
there is any unpaid transaction costs as of the Closing Date in excess of the Expense Allowance, then the Note shall be amended to
reduce the principal amount of the Note by the amount of any such deficit.  The amount due pursuant to this Section 1.3(a) is referred
to as the “Closing Adjustment.”  For Tax purposes, any Closing Adjustment under this Section 1.3(a) shall be treated as an adjustment
to the Purchase Price unless a contrary treatment is required by Law.
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(b)

(i)

(ii)

(iii)

Adjustment Procedures.  The Closing Adjustment described in Section 1.3(a) will be determined as follows:

Within sixty (60) days after the Closing Date, QUES shall prepare and deliver to the BCS
Stockholder, in accordance with GAAP, consistently applied, a balance sheet of BCS as of the Closing Date which
shall set forth the Closing Date Working Capital (the “Final Balance Sheet”).  In the event of a conflict between
GAAP, consistently applied, the principals and sample calculation set forth on Schedule 1.3(b)(i) shall control.

The BCS Stockholder and any professionals chosen by the BCS Stockholder shall have the right
to review the books and records of QUES and BCS relating to, and the work papers of QUES and its advisors utilized
in preparing the Final Balance Sheet.

If the BCS Stockholder delivers a timely notice of disagreement, the BCS Stockholder shall
attempt in good faith during the thirty (30) days immediately following QUES’ receipt of timely notice of disagreement
to resolve any disagreement with respect to the Final Balance Sheet.  If, at the conclusion of such thirty (30) day period,
QUES and the BCS Stockholder have not resolved their disagreements regarding the Final Balance Sheet, QUES and
the BCS Stockholder shall refer the items of disagreement for final determination to the Orange County, California
office of an independent accounting firm which is mutually acceptable to QUES and the BCS Stockholder (the
“Accountants”).  However, if QUES and BCS Stockholder are unable to agree on such a firm which is willing to so
serve, QUES shall deliver to the BCS Stockholder a list of two (2) independent regional accounting firms that are not
auditors, tax advisors or other consultants to QUES or its affiliates or BCS and its affiliates, and the BCS Stockholder
shall select one of such two (2) firms to be the Accountants within five (5) business days thereafter.  The Accountants,
the BCS Stockholder and QUES will enter into such engagement letters as required by the Accountants to perform
under this Section 1.3(b)(iii).  The Parties will be reasonably available for the Accountants, and shall instruct the
Accountants to render a final determination within the thirty (30) days immediately following the referral to the
Accountants.  After the end of the aforesaid thirty (30) day period, neither the BCS Stockholder nor QUES may
introduce additional disagreements or increase the amount of any disagreement, and any item not so identified shall be
deemed to be agreed to by all Parties and will be final and binding upon the Parties.  If any dispute is submitted to the
Accountants, each Party will furnish to the Accountants such work papers and other documents and information
relating to the disputed issues as the Accountants may request and are available to that Party or its independent
accountants, and each Party shall be afforded the opportunity to present the Accountants material relating to the
determination and to discuss the determination with the Accountants.  The Accountants shall act as an expert and not as
an arbitrator and shall resolve matters in dispute and adjust and establish any disputed amount to reflect such resolution.
 It is the intent of the BCS Stockholder and QUES that the process set forth in this Section 1.3(b)(iii) and the activities
of the Accountants in connection herewith are not intended to be and, in fact, are not arbitration and that no formal
arbitration rules shall be followed

2
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(iv)

2.

2.1

2.2

2.3

(including rules with respect to procedures and discovery). Notwithstanding anything to the contrary in this Agreement,
the scope of the Accountants’ review of any dispute between the BCS Stockholder and QUES regarding the Final
Balance Sheet and/or the calculation of the Closing Date Working Capital pursuant to this Section 1.3(b)(iii) shall be
limited solely to the resolution of the objections to the calculation of the Closing Date Working Capital that are set forth
in the notice of disagreement, and the Accountants shall have no authority over any other disagreement (including but
not limited to questions of Law, interpretation of contract, and fraud).  Within thirty (30) days after the matter is
submitted to the Accountants, the Accountants shall issue a written report of its review, setting forth in reasonable detail
its calculation of such Final Balance Sheet.  The Final Balance Sheet shall be deemed to be conclusive and binding on
all of the Parties hereto upon (A) the failure of the BCS Stockholder to deliver to QUES a notice of disagreement
within fifteen (15) business days of receipt of the Final Balance Sheet prepared by QUES, (B) resolution of any
disagreement by mutual agreement of QUES and the BCS Stockholder after a timely notice of disagreement has been
delivered to QUES, or (C) notification by the Accountants of their final determination of the items of disagreement
submitted to them.

The fees and disbursements of the Accountants under this Section 1.3(b)(iii) shall be borne one-
half (1/2) by the BCS Stockholder and one-half (1/2) by QUES.  With respect to amounts the BCS Stockholder is
obligated to pay hereunder, such amounts shall be paid through a reduction in the principal balance due to the BCS
Stockholder under the Note or any other amounts of the Purchase Price payable to the BCS Stockholder hereunder,
whether by right of setoff or otherwise, or if amounts payable hereunder are not sufficient, upon demand by QUES
Buyer Parent, from the BCS Stockholder.

CLOSING.

Time and Place. The closing of the Stock Purchase (the “Closing”) shall take place at the offices of Morgan, Lewis &
Bockius LLP located at 5 Park Plaza, Suite 1750 in Irvine, Califiornia on November 17, 2014, or at such later date or place as
approved by the parties hereto, assuming (a) all requisite board and stockholder approval has been received by BCS, and (b) the
satisfaction of all conditions precedent to the obligations of the Parties specified in this Agreement, unless duly waived by the party
entitled to satisfaction thereof, has been achieved. The date on which the Closing is to be held is referred to herein as the “Closing
Date.”

Deliveries by the BCS Stockholder. At the Closing, the BCS Stockholder shall deliver to QUES (a) stock
certificate(s) representing the number of BCS Shares set forth opposite the name of the BCS Stockholder listed on Exhibit A hereto,
duly endorsed or accompanied by stock powers duly executed in blank and otherwise in form acceptable for transfer on the books of
BCS and (b) a stock assignment separate from certificate in the form attached hereto as Exhibit C.

Deliveries by QUES. At the Closing, QUES shall deliver to the BCS Stockholder the Note.
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2.4

3.

3.1

3.2

3.3

3.4

Withholding Tax.  QUES and BCS, after prior consultation with the BCS Stockholder, shall be entitled to deduct and
withhold from the Purchase Price all Taxes that QUES and BCS may be required to deduct and withhold under any provisions of Tax
Law. All such withheld amounts shall be treated as delivered to BCS Stockholder hereunder.

INDIVIDUAL REPRESENTATIONS AND WARRANTIES OF THE BCS STOCKHOLDER.

The BCS Stockholder represents and warrants to QUES as of the date hereof and as of the Closing Date that the statements
contained in this Section 3 are true and correct, except as set forth in the disclosure schedule dated and delivered as of the date hereof
by the BCS Stockholder to QUES (the “Disclosure Schedule”), which is attached to this Agreement as Exhibit D. The Disclosure
Schedule shall be arranged in paragraphs corresponding to each representation and warranty set forth in this Section 3. Any
information disclosed in any part of the Disclosure Schedule shall be deemed disclosed and incorporated into any other part of the
Disclosure Schedule where it is reasonably apparent from the text of the disclosure that such disclosure is relevant to such other part:

Title. BCS Stockholder owns the number of BCS Shares set forth opposite such stockholder’s name on Exhibit A to be
attached hereto, and BCS Stockholder has good and valid title to said BCS Shares, free and clear of all Encumbrances. BCS
Stockholder is not a party to any voting trust, proxy, or other agreement or understanding with respect to the voting of any capital stock
of BCS.

Valid and Binding Agreement. BCS Stockholder has the full and unrestricted right, power and authority and capacity
to execute and deliver this Agreement and consummate the transactions contemplated herein. This Agreement has been duly executed
and delivered by BCS Stockholder and constitutes the valid and binding obligation of BCS Stockholder, enforceable in accordance
with its terms.

Non-Contravention. The execution and delivery of this Agreement and consummation of the transactions
contemplated hereby do not violate or conflict with or constitute a default under any contract, commitment, agreement, understanding,
arrangement or restriction of any kind to which BCS Stockholder is a party or by which BCS Stockholder or BCS Stockholder’s
property is bound, or to the knowledge of BCS Stockholder any existing applicable law, rule, regulation, judgment, or court order.
BCS Stockholder is not and will not be required to give any notice to or obtain any consent from any Person in connection with the
execution and delivery of this Agreement or the consummation of the transactions contemplated herein.

Investment Representations. Should BCS Stockholder convert a portion of the Note into shares of common stock of
QUES, then BCS Stockholder represents and warrants that he intends to acquire QUES Shares for investment and not with a view to
the public distribution or resale thereof, and BCS Stockholder shall confirm such intention to QUES by delivering to QUES at the
Closing an investment representation letter in the form attached as Exhibit E hereto executed by such BCS Stockholder. BCS
Stockholder agrees that QUES may endorse on any stock certificate for such shares of QUES to be delivered pursuant to this
Agreement an appropriate restrictive legend referring to the provisions of the investment representation letter attached as Exhibit E
hereto, and that QUES may instruct its transfer agent not to transfer any shares of QUES unless advised by QUES that such provisions
have been satisfied.
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4.

4.1

4.2

4.3

4.4

4.5

REPRESENTATIONS AND WARRANTIES OF BCS.  

BCS represents and warrants to QUES as of the date hereof and as of the Closing Date that the statements contained in this
Section 4 are true and correct, except as set forth in the Disclosure Schedule which is attached to this Agreement as Exhibit D. The
Disclosure Schedule shall be arranged in paragraphs corresponding to each representation and warranty set forth in this Section 4. Any
information disclosed in any part of the Disclosure Schedule shall be deemed disclosed and incorporated into any other part of the
Disclosure Schedule where it is reasonably apparent from the text of the disclosure that such disclosure is relevant to such other part:

Authority. BCS has all requisite corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated herein. The execution and delivery of this Agreement and the consummation of the transactions
contemplated herein have been duly authorized and approved by all necessary corporate action on the part of BCS. This Agreement
has been duly executed and delivered by BCS and constitutes the valid and binding obligation of BCS, enforceable in accordance with
its terms.

Organization.  BCS is a corporation duly organized, validly existing and in good standing under the laws of the State
of California. BCS has the corporate power and authority to carry on its business as presently conducted and is qualified to do business
as a foreign corporation in each jurisdiction in which the failure to be so qualified would have a material adverse effect on BCS or its
business.  The copies of the Articles of Incorporation of BCS and all amendments thereto, as certified by the Secretary of State of
California and the Bylaws of BCS and all amendments thereto, as certified by the Secretary of BCS, are complete and correct copies of
the Articles of Incorporation and Bylaws of BCS as amended and in effect on the date hereof.

Capitalization.  The authorized capital stock of BCS consists of 10,000 shares of common stock, par value $0.01 per
share. As of the date of this Agreement and the Closing Date, 1,000 shares of common stock of BCS are issued and outstanding and
held of record and beneficially owned by Marin. All of the issued and outstanding shares of common stock of BCS have been issued
in compliance with all state and federal securities laws and are duly authorized, validly issued, fully paid and non- assessable, and are
not subject to preemptive rights created by statute, BCS’ Articles of Incorporation or Bylaws or any agreement to which BCS is a party
or by which it is bound.

There are no options, warrants, subscriptions, calls, rights, commitments or agreements of any character to which BCS is a
party or by which it is bound obligating BCS to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of
capital stock of BCS or obligating BCS to grant, extend or enter into any such option, warrant, subscription, call, right, commitment or
agreement.

Equity Investments. BCS has no subsidiaries and does not own any equity interest in any other corporation or in any
partnership, limited liability company or other form of business entity.

Financial Statements. BCS has delivered to QUES copies of its unaudited financial statements, prepared in conformity
with GAAP, for the fiscal years ended December 31, 2012 and 2013 and for the nine (9) month period ended on September 30, 2014.
Such financial statements consist of a balance sheet and related statements of operations, changes in
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4.6

4.7

4.8

4.9

4.10

4.11

stockholders’ equity and cash flows as of and for the foregoing periods referenced above (collectively, the “BCS Financial
Statements”), copies of which are attached hereto as Schedule 4.5 to the Disclosure Schedule. The BCS Financial Statements have
been prepared in conformity with GAAP, consistently applied, and present fairly the financial condition and results of operations of
BCS at the dates and for the periods covered by the BCS Financial Statements, subject in the case of the interim portion of the BCS
Financial Statements for 2014, which are subject only to normal year-end audit adjustments and the absence of certain footnote
disclosures.

Intellectual Property. BCS owns or has the right to use pursuant to license, sublicense, agreement or permission all
patents, patent applications, trademarks, service marks, trade names, copyrights, computer software (including data and related
documentation), trade secrets, internet websites, domain names and other proprietary rights and processes necessary for its business as
now conducted. To the knowledge of BCS’, the business as conducted and as proposed to be conducted by BCS does not cause BCS
to infringe or violate any of the patents, trademarks, service marks, trade names, copyrights, computer software, licenses, trade secrets,
domain names or other proprietary rights of any other Person. All registered and pending applications for intellectual property holdings
of BCS are specifically delineated in Schedule 4.6 of the Disclosure Schedule.

Litigation. There is no claim, action, suit or proceeding, at law or in equity, pending against BCS that might result,
either in any case or in the aggregate, in any material adverse change in the business, assets or financial condition of BCS, nor is there
any judgment, decree, injunction, order or writ of any court, governmental authority or arbitrator outstanding against BCS having any
such effect.

Compliance with Contracts. BCS is not in violation or default of any material term or provision of any material
agreement, contract, lease, license or instrument to which BCS is a party or by which it or any of its properties or assets are bound.

No Conflict. The execution and delivery of this Agreement and the consummation of the transactions contemplated
herein do not and will not conflict with, or result in a breach of any term or provision of, or constitute a default under or result in a
violation of, the Articles of Incorporation or Bylaws of BCS, as amended, or any material agreement, contract, lease, license or
instrument to which BCS is a party or by which it or any of its properties or assets are bound.

Compliance with Applicable Law . To BCS’ knowledge, BCS has, in all material respects, complied with all laws,
regulations and orders applicable to its business, except in any case where the failure to comply would not have a material adverse
effect on BCS or its business, and BCS has all permits and licenses required by such laws, regulations and orders to conduct the
business of BCS as currently conducted.

Governmental Consent. No consent, approval, order or authorization of, or registration, declaration or filing with, any
court, administrative agency or commission or other governmental authority is required by or with respect to BCS in connection with
the execution and delivery of this Agreement or the consummation by BCS of the transactions contemplated herein.
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4.12

4.13

4.14

(a)

(b)

(c)

(d)

(e)

(f)

4.15

5.

Third Party Consent. BCS has obtained, or prior to Closing, will obtain all consents required to be obtained by BCS
from third parties material to the business of BCS in connection with the execution and delivery of this Agreement and the
consummation of the transactions contemplated herein, other than such consents which if not obtained would not have a material
adverse effect on BCS or its business.

Absence of Liabilities. As of the date hereof, BCS has no outstanding debts, liabilities and obligations other than (a)
those set forth on Schedule 4.13 of the Disclosure Schedule, (b) as accrued on the BCS Financial Statements, or (c) trade payables
incurred in the ordinary course of business of BCS.

Absence of Certain Changes or Events. Except as contemplated by this Agreement, since the date of the BCS
Financial Statements, BCS has not:

Conducted any business or engaged in any activities other than activities in the ordinary course and scope of its
business;

Declared or made any payment of dividends or other distributions to its stockholders or upon or in respect of any
shares of its capital stock or purchased, or obligated itself to purchase, retire or redeem, any shares of its capital stock or other securities
except as set forth on Schedule 4.14(b) of the Disclosure Schedule;

Issued or sold or agreed to issue or sell any shares of its capital stock or other securities, or issued, granted or
sold or agreed to issue, grant or sell, any options rights or warrants with respect thereto;

Amended its Articles of Incorporation or Bylaws;

Entered into or become bound by or agreed to enter into or become bound by any contract, instrument, lease,
license, agreement, transaction, commitment or undertaking that is material to BCS other than as set forth in Schedule 4.14(e) to the
Disclosure Schedule; or

Borrowed or agreed to borrow any funds; incurred or agreed to incur or become subject to any debts, liabilities
or obligations of any kind whatsoever (other than trade payable incurred in the ordinary course of business); subjected or agreed to
subject any of the assets or properties of BCS to any lien, security interest, charge, interest or other encumbrance or suffered such to be
imposed; or guaranteed or agreed to guarantee the debts or obligations of others.

Brokers or Finders. BCS has not incurred, and will not incur, directly or indirectly, as a result of any action taken by
BCS, any liability for any brokerage or finders’ fees or agents’ commissions or any similar charges in connection with this Agreement
or any transaction contemplated herein.

REPRESENTATIONS AND WARRANTIES OF QUES.

QUES represents and warrants to BCS Stockholder as of the date hereof and as of the Closing Date that the statements
contained in this Section 5 are true and correct, except as set forth in the disclosure schedule dated and delivered as of the date hereof
by QUES to BCS and the BCS Stockholder (the “QUES Disclosure Schedule”), which is attached to this Agreement as Exhibit F.
The QUES Disclosure Schedule shall be arranged in paragraphs corresponding to each
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5.1

5.2

(a)

(b)

5.3

(a)

representation and warranty set forth in this Section 5. Any information disclosed in any part of the QUES Disclosure Schedule shall
be deemed disclosed and incorporated into any other part of the QUES Disclosure Schedule where it is reasonably apparent from the
text of the disclosure that such disclosure is relevant to such other part:

Authority. QUES has all requisite corporate power and authority to enter into this Agreement and to consummate the
transactions contemplated herein. No stockholder approval of this Agreement or the transactions contemplated herein shall require the
consent of the stockholders of QUES.  The execution and delivery of this Agreement, the consummation of the transactions
contemplated herein, and the issuance of the Note in accordance with the terms thereof, have been duly authorized by all necessary
corporate action on the part of QUES. This Agreement and the Note have been duly executed and delivered by QUES, and each
constitutes the valid and binding obligation of QUES, enforceable in accordance with its terms.

Organization.

QUES is a corporation duly organized, validly existing, and in good standing under the laws of the State of
Delaware. QUES has the corporate power and authority to carry on its business as presently conducted and is qualified to do business
as a foreign corporation and is in good standing under the laws of each state in which either the ownership or use of the properties
owned or used by it, or the nature of the activities conducted by it, requires such qualification, except where the failure to be so
qualified would not have a material adverse effect on the business or financial condition of QUES.

The copies of the Certificate of Incorporation, and all amendments thereto, of QUES, as certified by the
Secretary of State of Delaware, and the Bylaws of QUES and all amendments thereto, as certified by the Secretary of QUES. All
minutes of meetings and actions in writing without a meeting of the QUES Board, and stockholders or members of QUES are
contained in the minute book of QUES, heretofore available to BCS Stockholder for examination, and no minutes or actions in writing
without a meeting have been included in such minute book since such delivery to BCS that have not also been delivered to BCS. The
minute book of QUES contains complete and accurate records of all meetings and other corporate actions of the QUES Board and
QUES stockholders.

Capitalization.

The authorized capital stock of QUES consists of 100,000,000 shares of common stock, par value $0.001 per
share; and 25,000,000 shares of preferred stock, par value $0.001 per share, of which 1,000,000 shares have been designated as Series
A Preferred Stock.  As of the date of this Agreement and the Closing Date, 33,710,416 shares of QUES common stock and 500,000
shares of QUES Series A Preferred Stock were issued and outstanding, which shares represent all of the capital stock of QUES issued
and outstanding as of the date of this Agreement and the Closing Date.  All of the issued and outstanding shares of common stock and
preferred stock of QUES have been duly authorized, and are validly issued, fully paid and non-assessable, are not subject to
preemptive rights created by statute, QUES’s Certificate of Incorporation or Bylaws or any agreement to which QUES is a party or by
which it is bound, and all such shares were offered and sold in compliance with applicable state and federal securities laws.  
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(b)

(c)

(d)

5.5

(a)

5.4

Except as set forth on Section 5.3(b) of the QUES Disclosure Schedule, there are no options, warrants,
subscriptions, calls, rights, commitments or agreements of any character to which QUES is a party or by which it is bound obligating
QUES to issue, deliver or sell, or cause to be issued, delivered or sold, additional shares of capital stock of QUES or obligating QUES
to grant, extend or enter into any such option, warrant, subscription, call, right, commitment or agreement.

The QUES Shares to be issued to the BCS Stockholder pursuant to this Agreement shall be exempt from
registration under the Securities Act of 1933 (the “Securities Act”), by reason of Regulation D promulgated under the Securities Act
and will be issued in compliance with all applicable state securities laws.  Any shares of capital stock of QUES to be issued to BCS
Stockholder in connection with the conversion of the Note will be issued in compliance with all applicable state and federal securities
laws and will be duly authorized, validly issued, fully paid and non-assessable.

Since January 1, 2011, QUES has timely filed or otherwise furnished (as applicable) all reports, forms and other
documents required to be filed by it with the U.S. Securities and Exchange Commission (the “SEC”) under the Securities Act. the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), as the case may be, together with all certifications required by
the SEC or pursuant to the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) (all such filings by QUES with the SEC,
including exhibits and other information incorporated therein as they have been supplemented, modified or amended since the time of
filing, collectively, the “SEC Documents”). As of their respective filing dates (or, if amended or superseded by a filing prior to the date
of this Agreement, then on the date of such filing), the SEC Documents (i) did not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary in order to make the statements made therein, in light of the
circumstances under which they were made, not misleading and (ii) complied in all material respects with the applicable requirements
of the Exchange Act or the Securities Act, as the case may be, the Sarbanes-Oxley Act and the applicable rules and regulations of the
SEC thereunder.  QUES is not a shell company and since January 1, 2011 has not been a shell company at any time under the rules
and regulations of the SEC.

Equity Investments.
As of the date of Closing, except as set forth in Section 5.4 of the QUES Disclosure Schedule, QUES will not have any subsidiaries
and will not own any capital stock or have any interest in any corporation, partnership or other form of business entity.

Financial Statements.

QUES has made available to BCS copies of its audited balance sheet for the fiscal years ended December 31,
2013 and 2012, along with the related audited statements of operations, changes in stockholders’ equity and cash flows together with
appropriate notes to such financial statements, and copies of its unaudited balance sheet as of September 30, 2014 (the “QUES
Balance Sheet”) and the related unaudited statements of operations, changes in stockholders’ equity and cash flows for the nine (9)
month period ended September 30, 2014 (collectively, the “QUES Financial Statements”). A copy of QUES’s audited financial
statements delivered to BCS pursuant to this Section 5.5 is included in QUES’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2013 on file with the SEC, and a copy of QUES’s unaudited financial statements delivered to BCS pursuant to this
Section 5.5 is included in QUES’s Quarterly Report on Form 10-Q for the nine month period ended September 30, 2014 filed by
QUES with the SEC. QUES Financial Statements have been prepared in accordance
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(b)

(c)

5.6

5.7

5.8

5.9

5.10

5.11

with GAAP, consistently applied, and present fairly the financial condition and results of operations of QUES at the dates and for the
periods covered by QUES Financial Statements.

The books and records, financial and otherwise, of QUES are in all material respects complete and correct and
have been maintained in accordance with sound business and bookkeeping practices so as to accurately and fairly reflect, in reasonable
detail, the transactions and dispositions of the assets of QUES.

The only promissory notes payable to, or debt obligations, owed to Kurt Thomet and George Zicman are the
Existing Notes, true and correct copies of which have been provided to the BCS Stockholder prior to the Closing.  

Taxes.  QUES Balance Sheet fully accrues all current and deferred Taxes. QUES has not been delinquent in the
payment of any Taxes and has no tax deficiency or claim outstanding, proposed or assessed against it, and there is no basis for any
such deficiency or claim. As of the Closing Date, QUES will not have any liability for Taxes.

Compliance with Applicable Law. QUES has complied with all laws, regulations and orders applicable to its business
and has all permits and licenses required thereby.

Contracts and Agreements. Except as as disclosed in filings with the SEC or set forth on Schedule 5.8 of the QUES
Disclosure Schedule, QUES is not a party to or bound by nor are any of its properties and assets subject to or bound by any contract,
instrument, lease, license, agreement, guaranty, commitment or other arrangement involving payments in excess of $100,000. QUES
has filed all material contracts with the SEC as required under Regulation SK.  

Employees; Employee Plans. Except as disclosed in filings with the SEC or set forth on Schedule 5.9 of the QUES
Disclosure Schedule, or those entered into the normal course of business, QUES is not a party to or bound by any employment,
consulting, or retainer agreement, or any profit-sharing, deferred compensation, bonus, savings, stock option, stock bonus, stock
purchase, severance, benefit, retirement, disability, insurance, vacation or any other similar employee benefit plans, funds, programs,
agreements or arrangements which cover, are maintained for the benefit of, or related to any or all current or former employees, officers
or directors of QUES.

No Conflict. The execution and delivery of this Agreement and the consummation of the transactions contemplated
herein do not and will not conflict with or result in a breach of any term or provision of, constitute a default under or result in a
violation of, (i) the Certificate of Incorporation or Bylaws of QUES, as amended, or (ii) or any agreement, contract, lease, license, or
instrument to which QUES is a party or by which it or any of its properties or assets are bound.

Third Party Consent. QUES has obtained or prior to the Closing will obtain all consents required to be obtained by
QUES from third parties in connection with the execution and delivery of this Agreement and the consummation of the transactions
contemplated by this Agreement.
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5.12

5.13

5.14

6.

6.1

6.2

6.3

6.4

6.5

6.6

6.7

Governmental Consent. Except as set forth on Schedule 5.12 of the QUES Disclosure Schedule, QUES is not
required to submit any notice, report, statement, or other filing with and no consent, approval, order or authorization by any court,
administrative agency or commission or other governmental authority is required to be obtained by QUES in connection with the
execution and delivery of this Agreement and any sale and issuance of QUES Shares pursuant hereto, other than (a) the filing of a
Current Report on Form 8-K with the SEC in accordance with the rules and regulations of the Securities Exchange Act of 1934, as
amended, and (b) such filings as may be required to be made under federal and applicable state securities laws after the issuance of
QUES Shares.

Environmental. Except as set forth on Schedule 5.13, QUES is in compliance in all material respects with all
applicable Laws relating to the environment, public health and safety and employee health and safety (“Environmental Laws”).
 QUES possesses and is in full compliance in all material respects with all authorizations required under Environmental Law for the
conduct of their respective operations and there are no actions pending against QUES alleging a violation of or failure to comply with
any Environmental Law.

Le Flav Liability. QUES has no liabilities or continuing obligations resulting from its acquisition of Le Flav Spirits,
LLC or the Cancellation Agreement/Settlement Agreement dated as of January 10, 2014.

COVENANTS RELATING TO THE CONDUCT OF BUSINESS OF BCS

During the period from the date of this Agreement and continuing until Closing, BCS agrees (except to the extent that QUES
shall otherwise consent in writing) that BCS shall carry on its business in the usual and ordinary course, in substantially the same
manner as heretofore conducted.  Other than in connection with the sale of the RFID Business and the repayment of the BCS credit
facility with Bank of America, BCS shall not, from the date of this Agreement until the Effective Time, directly or indirectly, do or
agree to do any of the following without the prior written consent of QUES (not to be unreasonably withheld, conditioned or delayed).

Sell, transfer or assign any assets, properties or rights related to the business of BCS except sale of inventory in the
ordinary course of business.

Assume, incur or guarantee any indebtedness or modify the terms of any existing indebtedness except trade or accounts
payable in the ordinary course of business..

Adopt or propose any amendments to its organizational documents.

Grant, issue, deliver or sell any shares of capital stock in BCS or any options, warrants or other rights to purchase shares
of BCS capital stock.

Declare, set aside, make or pay any dividend or other distribution or redeem any portion of the capital stock in BCS,
whether payable in cash, stock, property or otherwise.

Materially increase the compensation, bonus, pension, welfare, severance or other benefit of, pay any bonus to, or make
any new equity awards to any employees of BCS, except for increases in base salary in the ordinary course of business consistent with
past practices; or

Agree, whether in writing or otherwise to do any of the following.
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7.

8.

8.1

8.2

8.3

8.4

8.5

9.

9.1

COVENANTS RELATING TO CONDUCT OF BUSINESS OF QUES

During the period from the date of this Agreement and continuing until Closing, QUES agrees (except to the extent that BCS
shall otherwise consent in writing) that QUES shall carry on its business in the usual and ordinary course, in substantially the same
manner as heretofore conducted; provided however, BCS expressly consents to the completion by QUES of a bridge financing
pursuant to which QUES may borrow up to [$5 million] prior to the Closing.

ADDITIONAL AGREEMENTS.

Securities Laws. QUES shall take all such actions as may be necessary to comply with the federal securities laws and
the securities laws of all states which are applicable in connection with the issuance of any shares of capital stock of QUES pursuant to
this Agreement, which for purposes of clarity also include the QUES shares issuable upon conversion of the Note and the Existing
Notes.

Payment of Liabilities. Prior to the Closing, BCS shall pay or otherwise satisfy or discharge all of its debts, obligations
and liabilities set forth on Schedule 4.13 of the Disclosure Schedule or reflected on the BCS Financial Statements.

Board of Directors of QUES.  As soon as reasonably practicable following the Closing, QUES agrees to reconstitute
its Board of Directors to consist of the following members:  Jason Griffith, Scot Ross and NAME to be disclosed.

Repayment of the Marin Loan.  All outstanding principal and interest on the loan payable to the BCS Stockholder
(approximately $2.3 million as of the Closing Date) shall be repaid in full by QUES (or BCS at the direction of QUES) upon the
earlier of December 31, 2014 or at the closing of a new line of credit for QUES.  QUES shall use its commercially reasonable to obtain
and close its new line of credit as soon as reasonably practicable following the Closing.

 Registration of Shares.  As soon as reasonably practicable following the Closing but in no event later than 120 days
after the Closing, QUES shall use its commercially reasonable best effects to file (and have declared effective) a Registration Statement
on Form S-3 with the Securities and Exchange Commission (“SEC”) and any applicable state securities regulator to register all of the
shares of QUES Common Stock issuable upon conversion of the Note and the Existing Notes, and shall keep such Registration
Statement effective until the BCS Stockholder and the Other Holders can sell all of the shares that may be issuable upon conversion of
the Note and the Existing Notes without restriction under Rule 144 promulgated under the Securities Act of 1933, as amended. All
expenses of such registration shall be borne by QUES.

CONDITIONS PRECEDENT/POST CLOSING CONDITIONS.

Conditions to Obligations of QUES and BCS. The obligations of QUES and BCS to consummate the transactions
contemplated by this Agreement are subject to the satisfaction on or before the Closing Date of the following conditions:
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(a)

(b)

(c)

(d)

9.2

(a)

(b)

(c)

(d)

(e)

All authorization, approval, consent, certificate, license, permit, or franchise of or from any Governmental Entity and all
Orders of, declarations and filings with, and notices to any Governmental Entity, required to permit the consummation of the
transactions contemplated by this Agreement shall have been obtained or made and shall be in full force and effect.

No temporary restraining order, preliminary or permanent injunction or other order preventing the
consummation of the transactions contemplated by this Agreement shall be in effect. No Law shall have been enacted or shall be
deemed applicable to the transactions contemplated by this Agreement which makes the consummation of such transactions illegal.

The sale by BCS of its RFID Business shall have been completed and any shares of BCS held by Dr. William
Davidson shall have been repurchased, redeemed or otherwise cancelled by BCS as of immediately prior to Closing..

The Board of Directors and the shareholders of BCS shall have approved this Agreement and all of the
transactions contemplated hereunder.

Conditions to Obligations of QUES. The obligations of QUES to consummate the transactions contemplated by this
Agreement are subject to the satisfaction on or before the date of Closing of the following conditions, unless waived by QUES:

List of BCS Stockholder. BCS shall have delivered to QUES Exhibit A to this Agreement, which reflects all of
the stockholders of BCS and the number of BCS Shares owned by each such stockholder as of the Closing Date, and the total number
of BCS Shares set forth opposite the names of all of the stockholders of BCS listed on Exhibit A shall constitute 100% of the total
number of issued and outstanding BCS Shares immediately prior to the Closing.

Minimum Number of BCS Shares. The BCS Stockholder, holding 100% of the BCS Shares as of immediately
prior to Closing, shall have executed and delivered a copy of this Agreement, all of the outstanding BCS stock certificates, and the
assignment separate from certificate in the form attached hereto as Exhibit C.

Representations and Warranties of the BCS Stockholder. The representations and warranties of the BCS
Stockholder set forth in Article 3 of this Agreement shall be true and correct in all material respects as of the date of this Agreement
and on the date of the Closing.

Representations and Warranties of BCS. The representations and warranties of BCS set forth in Section 4 of this
Agreement shall be true and correct in all material respects as of the date of this Agreement and on the date of Closing, and QUES
shall have received a certificate to such effect signed by the Chief Executive Officer of BCS.

Consents. BCS shall have obtained the consent of each Person whose consent is required for the transactions
contemplated by this Agreement, as set forth in Schedule 4.12 of the Disclosure Schedule.
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(f)

(g)

(1)

(2)

(3)

(4)

9.3

(a)

(b)

(c)

(d)

Bank of America. BCS shall have paid in full all amounts owed to Bank of America pursuant to the Company’s
Line of Credit Agreement and shall have provided to QUES a copy of the payoff letter indicating as such.

Additional Closing Documents. QUES shall have received the following documents and instruments:

Certified resolutions of the Board of Directors of BCS authorizing the execution and delivery of this
Agreement and the performance by BCS of its obligations hereunder and attached as Schedule 9.2(g)(1) hereto.

A certificate of good standing for BCS issued by the California Secretary of State dated as of a date no
earlier than ten (10) calendar days prior to the Closing Date.

A copy of all Tax filings made by BCS for the last three full fiscal years.

Such other documents and instruments as are required to be delivered pursuant to the provisions of this
Agreement or otherwise reasonably requested by QUES in advance of the Closing.

Conditions to Obligations of BCS and the BCS Stockholder. The obligations of BCS and the BCS Stockholder to
consummate the transactions contemplated by this Agreement are subject to the satisfaction on or before the Closing Date of the
following conditions unless waived by BCS and the BCS Stockholder:

Representations and Warranties of QUES. The representations and warranties of QUES set forth in Section 5 of
this Agreement shall be true and correct in all material respects as of the date of this Agreement and on the Closing Date, and BCS and
the BCS Stockholder shall have received a certificate to such effect signed by the Chief Executive Officer of QUES.

Performance of Obligations of QUES. QUES shall have performed in all material respects all obligations
required to be performed by each under this Agreement prior to the Closing Date, and BCS and the BCS Stockholder shall have
received a certificate to such effect signed by the Chief Executive Officer of QUES.

Employment of David Marin. Quests shall have entered into an employment offer letter with David Marin in a
form reasonably acceptable to Marin.  The QUES Board shall have elected or appointed, or shall have caused to be elected or
appointed, BCS Stockholder to serve as Western Director of Sales of BCS effective as of the Closing Date.  The parties hereto agree
that Mr. Marin shall not be an officer for the purposes of Section 16 of the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

Amendment of Existing Debt. On or prior to the Closing, Kurt Thomet (“Thomet”) and George Zicman
(“Zicman”) shall have entered into an amendment and restatement of their respective Existing Notes (as defined below) with QUES to
have substantially the same terms and be substantially in the form of the Note attached hereto as
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(1)

(2)

(e)

(f)

(g)

(1)

(2)

Exhibit B to be issued to the BCS Stockholder at the Closing, provided however, that (i) the conversion price shall remain $1.00 per
share, (ii) the caps on the amount of the indebtedness that may be converted in the Existing Notes shall remain in place, and (iii) the
amended and restated notes shall provide for the payment of at least $2.0 million to each respective holder between the Closing Date
and December 31, 2015.  For the purposes of this Agreement, the term “Existing Notes” shall mean the following promissory notes:

That certain Promissory Note dated January 18, 2014 issued by QUES (formerly known as Amerigo
Energy, Inc.) to Kurt Thomet in the original principal amount of $11,031,000; and

That certain Promissory Note dated January 18, 2014 issued by QUES (formerly known as Amerigo
Energy, Inc.) to George Zicman in the original principal amount of $4,969,000.

Removal of Guaranty. QUES shall have removed the personal guaranty of Marin on any lines of credit or
financial obligations of BCS.

Adoption of Equity Incentive Plan; Stockholders Meeting; Option Issuance. The QUES Board shall have
approved the adoption of an equity incentive plan (the “Plan”) with a share reserve equal to 5,000,000 shares immediately following
the Closing. QUES agrees to hold a meeting of the stockholders of QUES as soon as practicable following the Closing Date but in no
event later than 120 days following the Closing Date, for the purpose of electing the directors of QUES and approving the Plan.  Prior
to the Closing, QUES shall obtained the agreement of Jason Griffith, Thomet and Zicman to vote all of their shares of QUES capital
stock at such stockholders meeting in favor of the approval of the Plan, and QUES shall use its commercially reasonable best efforts to
obtain stockholder approval of the Plan at such stockholders meeting.  

Option Grant to BCS Stockholder. The QUES Board shall have adopted the 2014 Inducement Award Plan (the
“New Plan”) and the reservation of at least 2,500,000 shares of QUES Common Stock for issuance thereunder, and shall have
approved the grant of two (2) nonqualified stock options to the BCS Stockholder under the New Plan as follows, in forms reasonably
acceptable to the BCS Stockholder. which grant shall be effective as of the Closing Date and provide as follows:

An option to purchase 1,500,000 shares of Common Stock of QUES (the “Time Vested Option ”),
which shall vest as follows: (a) twenty-five percent (25%) of such option shares shall vest after six (6) months from the date of
grant, and (b) the balance of such option shares shall vest in a series of forty-two (42) successive monthly installments
thereafter, such that the Time Vested Option shall be fully vested after forty-eight (48) months following the date of grant; and

An option to purchase 1,000,000 shares of Common Stock of QUES (the “Performance Option”),
which shall vest in full upon the earlier of (i) the fifth anniversary of the grant date, or (ii) if the consolidated net revenues of
QUES and its subsidiaries exceeds $45 million in any of the first three (3) full fiscal years of QUES beginning after the grant
date of such option,
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(3)

(i)

(ii)

(h)

(i)

(j)

(1)

(2)

(3)

10.

10.1

Both the Time Vested Option and the Performance Option shall have an exercise price equal to the last
closing sale price per share of the QUES Common Stock as reported by the OTC Bulletin Board (A) on the day immediately
prior to the Closing Date, if the Closing occurs prior to the market close on the Closing Date, or (B) on the Closing Date if the
Closing occurs after the market close on the Closing Date, and both such options shall include the following acceleration
provisions:

In the event of a Corporate Transaction (as defined in the Plan), Time Vested Option and
Performance Option shall vest in full and all option shares shall become immediately exercisable.

In the event the BCS Stockholder (A) is terminated without Cause (as defined in the Plan) or (B)
resigns for Good Reason (as defined in the Plan), the Time Vested Option and Performance Option vest in full and all
of the option shares shall become immediately exercisable.

Marin Offer Letter. The QUES Board shall have elected or appointed, or shall have caused to be elected or
appointed, the BCS Stockholder to serve as Western Director of Sales of BCS effective as of the Closing Date.  QUES shall have
executed and delivered to BCS Stockholder an offer letter in a form reasonably acceptable to the BCS Stockholder.

Key Man Life Insurance. BCS shall have received from QUES evidence that the existing key man life insurance
on BCS Stockholder with coverage of at least $5 million, is fully paid and in full force and effect, with QUES as the designated
beneficiary of such policy.

Additional Closing Documents. BCS shall have received the following documents and instruments:

Certified resolutions of the QUES Board authorizing the execution and delivery of this Agreement and
the performance by QUES of its obligations hereunder;

A certificate of good standing for QUES issued by the Delaware Secretary of State dated as of a date no
earlier than ten (10) calendar days prior to the Closing Date; and

Such other documents and instruments as are required to be delivered pursuant to the provisions of this
Agreement or otherwise reasonably requested by BCS.

SURVIVAL OF REPRESENTATIONS AND WARRANTIES.

Survival. The representations and warranties contained herein shall survive the Closing, but shall expire on the first
(1st) anniversary date following the Closing Date, unless a specific claim in writing with respect to these matters shall have been made,
or any action at law or in equity shall have been commenced or filed before such anniversary date. None of the covenants or other
agreements contained in this Agreement shall survive the Closing Date other than those which by their terms contemplate performance
after the Closing Date, and each such surviving covenant and agreement shall survive the Closing for the period contemplated by its
terms. Any investigations made by or on behalf of any of the parties prior to the date of Closing
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10.2

(a)

(b)

10.3

(a)

(b)

10.4

(a)

(b)

(c)

shall not affect any of the parties’ obligations hereunder. Completion of the transactions contemplated herein shall not be deemed or
construed to be a waiver of any right or remedy of any of the parties.

Indemnification by BCS and BCS Stockholder. Subject to the other terms and conditions of this Section 10, BCS
and BCS Stockholder shall indemnify QUES against, and shall hold QUES harmless from and against any and all Losses incurred or
sustained by or imposed upon QUES based upon, arising out of, with respect to or by reason of:

any inaccuracy in or breach of any of the representations or warranties of BCS or BCS Stockholder contained in
this Agreement; or

any breach or non-fulfillment of any covenant, agreement or obligation to be performed by BCS or BCS
Stockholder pursuant to this Agreement.

Indemnification by QUES. Subject to the other terms and conditions of this Section 10, QUES shall indemnify BCS
and BCS Stockholder against, and shall hold BCS and BCS Stockholder harmless from and against any and all Losses incurred or
sustained by or imposed upon BCS and BCS Stockholder based upon, arising out of, with respect to or by reason of:

any inaccuracy in or breach of any of the representations or warranties of QUES contained in this Agreement; or

any breach or non-fulfillment of any covenant, agreement or obligation to be performed by QUES pursuant to
this Agreement.

Limitations. The party making a claim under this Section 10 is referred to as the “Indemnified Party” and the party
against whom such claims are asserted under this Section 10 is referred to as the “Indemnifying Party”.

The Indemnifying Party shall not be liable for any Losses pursuant to Section 12.2(a) unless and until the
aggregate amount of all Losses incurred exceeds $100,000, in which event the Indemnifying Party shall be liable for all Losses from
the first dollar.

The aggregate amount of all Losses for which an Indemnifying Party shall be liable pursuant to Section 12.2(a)
shall not exceed $1,400,000; provided, however, that the liability of the BCS Stockholder shall be limited to the Note, and BCS may in
its sole discretion, elect to pay for any Losses through cancellation of a portion of the principal amount of the Note in satisfaction of
any such Losses.

Payments by any Indemnifying Party pursuant to Section 10.2 or 10.3 in respect of any Loss shall be limited to
the amount of any liability or damage that remains after deducting therefrom (i) any insurance proceeds and any indemnity,
contribution or other similar payment received or reasonably expected to be received by the Indemnified Party in respect of any such
claim, and (ii) the amount of any Tax benefit from or related to such Loss. The Indemnified Party shall use its commercially reasonable
efforts to recover under insurance policies or indemnity, contribution or other similar agreements for any Losses prior to seeking
indemnification under this Agreement.

17

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



(d)

10.5

(a)

(b)

In no event shall any Indemnifying Party be liable to any Indemnified Party for any punitive, incidental,
consequential, special or indirect damages, including loss of future revenue or income, loss of business reputation or opportunity
relating to the breach or alleged breach of this Agreement, or diminution of value or any damages based on any type of multiple.

Third Party Indemnification.

Procedure. If any Indemnified Party receives notice of the assertion or commencement of an action, suit, claim
or other legal proceedings made or brought by any Person who is not a party to this Agreement or an Affiliate of a party to this
Agreement or a Representative of the foregoing (a “Third Party Claim”) against such Indemnified Party with respect to which the
Indemnified Party is obligated to provide indemnification under this Agreement, the Indemnified Party shall give the Indemnifying
Party prompt written notice thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party
of its indemnification obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reasons of
such failure. Such notice by the Indemnified Party shall describe the Third Party Claim in reasonable detail, shall include copies of all
material written evidence thereof and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may
be, sustained by the Indemnified Party. The Indemnifying Party shall have the right to participate in, or by giving written notice to the
Indemnified Party, to assume the defense of any Third Party Claim at the Indemnifying Party’s expense and by the Indemnifying
Party’s own counsel, and the Indemnifying Party shall cooperate in good faith in such defense. In the event that the Indemnifying Party
assumes the defense of any Third Party claim, subject to Section 10.5(b), it shall have the right to take such action as it deems
necessary to avoid, dispute, defend, appeal or make counterclaims pertaining to any such Third Party Claim in the name and on behalf
of the Indemnified Party. The Indemnified Party shall have the right, at its own cost and expense, to participate in the defense of any
Third Party Claim with counsel selected by it subject to the Indemnifying Party’s right to control the defense thereof. If the
Indemnifying Party elects not to compromise or defend such Third Party Claim or fails to promptly notify the Indemnified Party in
writing of its election to defend as provided in this Agreement, the Indemnified Party may, subject to Section 10.5(b), pay,
compromise, defend such Third Party Claim and seek indemnification for any and all Losses based upon, arising from or relating to
such Third Party Claim. QUES and BCS shall cooperate with each other in all reasonable respects in connection with the defense of
any Third Party Claim, including making available records relating to such Third Party Claim and furnishing, without expense (other
than reimbursement of actual out of pocket expenses) to the defending party, management employees of the non-defending party as
may be reasonably necessary for the preparation of the defense of such Third Party Claim.

Settlement of Third Party Claims. Notwithstanding any other provision of this Agreement, the Indemnifying
Party shall not enter into settlement of any Third Party Claim without the prior written consent of the Indemnified Party (which consent
shall not be unreasonably withheld or delayed, except as provided in this Section 10.5. If a firm offer is made to settle a Third Party
Claim without leading to liability or the creation of a financial or other obligation on the part of the Indemnified Party and provides, in
customary form, for the unconditional release of each Indemnified Party from all liabilities and obligations in connection with such
Third Party Claim and the Indemnifying Party desires to accept and agree to such offer, the Indemnifying Party shall give written
notice to that effect to the Indemnified Party. If
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(c)

10.6

10.7

11.

11.1

(a)

the Indemnified Party fails to give written consent to such firm offer within ten (10) days after its receipt of such notice, the
Indemnified Party may continue to contest or defend such Third Party Claim and in such event, the maximum liability of the
Indemnifying Party as to such Third Party Claim shall not exceed the amount of such settlement offer. If the Indemnified Party fails to
consent to such firm offer and also fails to assume defense of such Third Party Claim, the Indemnifying Party may settle the Third
Party Claim upon the terms set forth in such firm offer to settle such Third Party Claim. If the Indemnified Party has assumed the
defense pursuant to Section 10.5(a), it shall not agree to any settlement without the written consent of the Indemnifying Party (which
consent shall not be unreasonably withheld or delayed).

Direct Claims. Any claim by an Indemnified Party on account of a Loss which does not result from a Third
Party Claim (a “Direct Claim”) shall not be asserted by the Indemnified Party giving the Indemnifying Party prompt written notice
thereof. The failure to give such prompt written notice shall not, however, relieve the Indemnifying Party of its indemnification
obligations, except and only to the extent that the Indemnifying Party forfeits rights or defenses by reason of such failure. Such notice
by the Indemnified Party shall describe the Direct Claim in reasonable detail, shall include copies of all material written evidence
thereof, and shall indicate the estimated amount, if reasonably practicable, of the Loss that has been or may be sustained by the
Indemnified Party. The Indemnifying Party shall have thirty (30) days after its receipt of such notice to respond in writing to such
Direct Claim. During such thirty (30) day period, the Indemnified Party shall allow the Indemnifying Party and its professional
advisors to investigate the matter or circumstance alleged to give rise to the Direct Claim, and whether and to what extent any amount
is payable in respect of the Direct Claim and the Indemnified Party shall assist the Indemnifying Party’s investigation by giving such
information and assistance (including access to the Indemnified Party’s premises and personnel and the right to examine and copy any
accounts, documents or records) as the Indemnifying Party or any of its professional advisors may reasonably request. If the
Indemnifying Party does not so respond within such thirty (30) day period, the Indemnifying Party shall be deemed to have rejected
such claim, in which case the Indemnified Party shall be free to pursue such remedies as may be available to the Indemnified Party on
the terms and subject to the provisions of this Agreement.

Tax Treatment of Indemnification Payments . All indemnification payments made under this Agreement shall be
treated by the parties as an adjustment to the consideration paid for Tax purposes, unless otherwise required by Law.

Exclusive Remedies. The parties acknowledge and agree that their sole and exclusive remedy with respect to any and
all claims, other than claims arising from intentional fraud on the part of a party hereto in connection with the transactions contemplated
by this Agreement, for any breach of any representation, warranty, covenant, agreement or obligation set forth herein or otherwise
relating to the subject matter of this Agreement, shall be pursuant to the indemnification provisions set forth in this Section 10.

TERMINATION

Termination. This Agreement may be terminated at any time prior to the Closing Date:

by mutual written consent of QUES, BCS and the BCS Stockholder;
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(b)

(c)

(d)

11.2

12.

12.1

(a)

(b)

by QUES, if there has been a material breach of any representation, warranty, covenant or agreement contained
in this Agreement by BCS or the BCS Stockholder and such breach is not cured within ten (10) days after the breaching party’s receipt
of written notice of such breach;

by BCS and the BCS Stockholder if there has been a material breach of any representation, warranty, covenant
or agreement contained in this Agreement by QUES and such breach is not cured within ten (10) days after the breaching party’s
receipt of written notice of such breach; or

by either QUES or BCS and the BCS Stockholder if the Closing shall not have occurred by December 31,
2014, or such later date as shall have been approved by QUES, BCS and the BCS Stockholder.

Effect of Termination. Termination of this Agreement in accordance with Section 11.1 may be effected by written
notice from either QUES or BCS and the BCS Stockholder, as appropriate, specifying the reasons for termination and shall not subject
the terminating party to any liability for any valid termination.

RIGHT TO REACQUIRE.

Company Sale - First Right of Negotiation and Last Right of Refusal.

If at any time during the twelve (12) month period commencing on the Closing Date, QUES elects to divest
itself of all or a majority of its ownership interest in BCS, whether by way of a stock sale or exchange, asset sale, merger,
reorganization, consolidation or any other form of disposition, in one transaction or in a series of related transactions (each, a
“Company Sale Transaction”), then prior to QUES commencing a Company Sale Transaction, QUES shall notify BCS Stockholder
in writing of the same, and upon receipt of such written notice, BCS Stockholder shall have thirty days within which to negotiate and
agree to terms with QUES regarding the acquisition by BCS Stockholder of all or substantially all of the shares in BCS or the assets of
BCS, as determined by BCS Stockholder. QUES and BCS Stockholder agree to conduct such negotiation in good faith and with an
eye towards mutually agreeing upon fair and reasonable terms regarding such acquisition, including the purchase price for such
acquisition. If QUES and BCS Stockholder are unable to mutually agree on the terms of such acquisition within such thirty day period,
then, subject to Section 12.1(b) below, QUES shall be free to negotiate with third parties regarding a Company Sale Transaction.

If, after failing to come to terms with BCS Stockholder, QUES desires to enter into a certain Company Sale
Transaction with a third party, then prior to entering into such Company Sale Transaction, QUES shall first offer the Company Sale
Transaction to BCS Stockholder in writing on the same or more favorable terms as proposed between QUES and such third party, and
BCS Stockholder shall have ten (10) business days after receipt of such written offer within which to accept or reject same. If BCS
Stockholder rejects such offer, then QUES shall be free to enter into such Company Sale Transaction with such third party; provided,
however, that if QUES does not consummate such Company Sale Transaction within the thirty (30) day period following BCS
Stockholder’s rejection of such offer, then QUES shall not thereafter enter into any Company Sale Transaction unless and until such
Company Sale Transaction is again made subject to the last right of refusal in favor of BCS Stockholder, as set forth herein.
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12.2

(a)

(b)

12.3

13.

13.1

13.2

Company Dissolution - First Right to Acquire.

If at any time during the twelve (12) month period commencing on the Closing Date, QUES desires to wind up,
liquidate and dissolve BCS, then prior to commencing the same, QUES shall notify BCS Stockholder in writing of the same, and BCS
Stockholder shall have the right, exercisable within ten (10) business days after BCS Stockholder’s receipt of such written notice, to
acquire all or substantially all of the shares of BCS or the assets of BCS as determined by BCS Stockholder. If BCS Stockholder
exercises such right, then QUES shall sell, transfer and assign to BCS Stockholder, and BCS Stockholder shall acquire from QUES,
the shares of BCS or the assets of BCS designated in BCS Stockholder’s exercise election, at a purchase price (the “Purchase Price”)
upon which QUES and Marin shall mutually agree. If QUES and BCS Stockholder are unable to mutually agree on the Purchase
Price, then the Purchase Price shall be based on the fair market value of BCS’ shares, as determined by an independent appraiser
whom QUES and BCS Stockholder jointly select. If QUES and BCS Stockholder are unable to agree on an independent appraiser,
then QUES and BCS Stockholder shall each select one (1) independent appraiser, and the two (2) appraisers selected shall then
appoint a third independent appraiser, who shall be a senior appraiser accredited by the American Society of Appraisers. The third
appraiser shall determine the fair market value of the shares of BCS.

BCS Stockholder shall pay the Purchase Price, at his option, either in full in immediately available funds on the
closing date of the acquisition or by the payment of at least 10% of the Purchase Price in immediately available funds on the closing
date of the acquisition and the payment of the unpaid balance of the Purchase Price by the execution and delivery of a promissory note.
Such promissory note shall bear interest at a rate equal to one percentage point above the “prime rate” (or “base rate”) reported in the
“Money Rates” column or section of the United States version of The Wall Street Journal in the last published edition prior to the
closing date of the acquisition, and shall provide for the original principal amount thereof to be paid in equal monthly installments of
principal and interest so that such amount is fully paid over a five (5)  year term.

For purposes of this Section 12, the term “BCS Stockholder” shall mean David Marin, or, as the case may be, any
designee of David Marin or entity with which David Marin is affiliated.

MISCELLANEOUS.

Tax Treatment . The transaction contemplated herein is intended to be treated as a fully taxable sale (and not a tax-
deferred “reorganization” within the meaning of Code Section 368(a)(1)) potentially subject to the installment sale reporting under
Code Section 453 and the Parties hereto shall report the transaction in accordance with such Tax treatment, unless a Final
Determination to the contrary has been made.  QUES, BCS and the BCS Stockholder acknowledge, however, that no Party hereto has
made any representation or warranty to the other with respect to the treatment of such transaction or the effect thereof under applicable
Tax Laws, regulations, or interpretations; and that no attorney’s opinion or private revenue ruling has been obtained with respect to the
effects thereof under the Code.

Further Assurances. From time to time, at the other party’s request and without further consideration, each of the
parties will execute and deliver to the others such documents
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13.3

13.4

13.5

13.6

13.7

13.8

13.9

13.10

and take such action as the other party may reasonably request in order to consummate more effectively the transactions contemplated
hereby.

Attorney’s Fees and Expenses. If any legal action or any arbitration or other proceeding is brought for the
enforcement of this Agreement, or because of an alleged dispute, breach, default, or misrepresentation in connection with any of the
provisions of this Agreement, the successful or prevailing party or parties shall be entitled to recover reasonable attorneys’ fees and
other costs incurred in that action or proceeding, in addition to any other relief to which it or they may be entitled.

Parties in Interest. Except as otherwise expressly provided herein, all the terms and provisions of this Agreement shall
be binding upon, shall inure to the benefit of and shall be enforceable by the respective heirs, beneficiaries, personal and legal
representatives, successors and assigns of the parties hereto.

Entire Agreement; Amendments . This Agreement, including the Schedules, Exhibits and other documents and
writings referred to herein or delivered pursuant hereto, which form a part hereof, contains the entire understanding of the parties with
respect to its subject matter. There are no representations, warranties or covenants other than those expressly set forth herein or therein.
This Agreement supersedes all prior agreements and understandings between the parties with respect to its subject matter. This
Agreement may be amended only by a written instrument duly executed by the parties or their respective successors or assigns.

Headings. The section and paragraph headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.

Pronouns. All pronouns and any variations thereof shall be deemed to refer to the masculine, feminine or neuter,
singular or plural, as the identity of the person, persons, entity or entities may require.

Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an
original but all of which together shall constitute one and the same instrument. Facsimile transmission of any signed original document
and/or retransmissions of any signed facsimile transmission will be deemed the same as delivery of an original. At the request of any
party, the parties will confirm facsimile transmission by signing a duplicate original document.

Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of
California; without giving effect to principles of conflicts of laws.  For any litigation arising out of or relating to this Agreement, each
of the parties hereto expressly consents to the personal and exclusive jurisdiction of the state and federal courts located in Orange
County, California and agrees not to commence any litigation relating thereto except in such courts, waives any objection to the laying
of venue of any such litigation in such courts and agrees not to plead or claim in any such court that such litigation brought therein has
been brought in an inconvenient forum.

Notices. Any and all notices, demands or other communications required or desired to be given hereunder by any party
shall be in writing and shall be validly given or made to another party if given by personal delivery, facsimile, by a national overnight
delivery service
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13.11

that guarantees next business day delivery, delivery charges prepaid, or if deposited in the United States mail, certified or registered,
postage prepaid, return receipt requested. If such notice, demand or other communication is given by personal delivery, facsimile or
service shall be conclusively deemed made at the time of receipt. If such notice, demand or other communication is given by mail, such
notice shall be conclusively deemed given three (3) business days after the deposit thereof in the United States mail.  If such notice,
demand or other communication is given by a national overnight delivery service, such notice shall be conclusively deemed to have
been given one business day after deposit with such service.  All notices are to be addressed to the party to whom such notice, demand
or other communication is to be given as hereinafter set forth below:

If to BCS or the BCS Stockholder:

Bar Code Specialties, Inc.
12272 Monarch Street
Garden Grove, CA 92841
Attn:  David Marin
Fax No.:(714) 899-4850)

and

David Marin

Fax No.:(714) 899-4850)

with a copy to, but which shall not constitute notice:

Morgan, Lewis & Bockius LLP
5 Park Plaza, Suite 1750
Irvine, CA 92614
Attn:  Ellen S. Bancroft

If to QUES:

Quest Solution, Inc.
2580 Anthem Village Drive
Henderson, NV 89052
Attn:  Chief Executive Officer

with a copy to, but which shall not constitute notice:

Payment of Expenses.
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(a)

(b)

13.12

13.13

14.

QUES shall pay its own legal fees, accounting fees and other fees, costs and expenses incurred in connection with the
negotiation and execution of this Agreement and the consummation of the transactions contemplated herein.

BCS and BCS Stockholder shall each pay for their own legal fees, accounting fees and all other fees, costs and
expenses incurred in connection with the negotiation and execution of this Agreement and the consummation of the transactions
contemplated herein, other than an expense allowance not to exceed $10,000 (the “Expense Allowance”), which shall be payable by
QUES at the Closing.

Waiver. Any term or condition of this Agreement may be waived at any time by the party that is entitled to the benefit
thereof, but no such waiver shall be effective unless set forth in a written instrument duly executed by or on behalf of the party waiving
such condition. No waiver by any party of any term or condition of this Agreement, in any one or more instances, shall be deemed to
be or construed as a waiver of the same or any other term or condition of this Agreement on any future occasion.

No Conflict.  Each party to this Agreement hereby acknowledges and agrees that Morgan, Lewis & Bockius
LLP (the “Firm”) has represented only BCS and the BCS Stockholder in connection with the preparation and negotiation of
this Agreement and the transactions contemplated hereby. .

DEFINITIONS.

The following terms have the meanings specified or referred to in this Section 14:

Closing Date Working Capital”) shall mean the current assets of QUES less current liabilities of QUES (both on a
consolidated basis) as of the Closing Date as determined in accordance with GAAP by the independent auditors of QUES, provided
however, that (i) the shareholder loan payable to BCS Stockholder (the “Marin Loan”) shall be treated as a current liability to the
extent it remains outstanding as of the Closing Date, and (ii) any unpaid transaction fees and costs of BCS or its counsel (whether or
not invoiced by the Closing Date) shall be treated as a current liability as of the Closing Date.  

“Code” means the Internal Revenue Code of 1986, as amended.

“Encumbrance” means any charge, claim, interest, pledge, condition, lien (statutory or otherwise), option, security interest,
mortgage, easement, encroachment or restriction of any kind, including any restrictions on use, voting, transfer, receipt of income or
exercise of any other attribute of ownership.

“Final Determination” means, with respect to any issue, (i) a decision, judgment, decree or other order by any court of
competent jurisdiction, which decision, judgment, decree or other order has become final and not subject to further appeal, (ii) a closing
agreement entered into under Section 7121 of the Code or any other binding settlement agreement entered into in connection with or in
contemplation of an administrative or judicial proceeding, or (iii) the completion of the highest level of administrative proceedings if a
judicial contest is not or is no longer available.
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“Governmental Entity” means any entity or body exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to United States federal, state, local, or municipal government, foreign, international, multinational or other
government, including any department, commission, board, agency, bureau, subdivision, instrumentality, official or other regulatory,
administrative or judicial authority thereof, and any non-governmental regulatory body to the extent that the rules and regulations or
orders of such body have the force of Law.

“Law” means any statute, law (including common law), constitution, treaty, ordinance, code, order, decree, judgment, rule,
regulation and any other binding requirement or determination of any Governmental Entity.

“Losses” means actual out-of-pocket losses, damages, liabilities, costs or expenses, including reasonable attorneys' fees.

“Person” means any individual, corporation, partnership, joint venture or other business enterprise or entity and any
governmental agency, federal, state or local.

“RFID Business” means RFID Resolution Team, Inc., the prior wholly-owned subsidiary of BCS which is involved in
developing and distributing radio-frequency identification business.

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer,
franchise, registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise,
severance, environmental, stamp, occupation, premium, property (real or personal), real property gains, windfall profits, customs,
duties or other taxes, fees, assessments or charges of any kind whatsoever, together with any interest, additions or penalties with
respect thereto and any interest in respect of such additions or penalties.

[Signature Page to Follow]

25

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



IN WITNESS WHEREOF, this Stock Purchase Agreement has been duly executed and delivered by the parties hereto as of
the date first above written.

QUEST SOLUTION, INC.,
a Delaware corporation

By:  /s/ Jason F. Griffith
Jason F. Griffith,
President & Chief Executive Officer

BAR CODE SPECIALTIES, INC.,
a California corporation

By:  /s/ David Marin
David Marin,
President & Chief Executive Officer

BCS STOCKHOLDER

By:  /s/ David Marin
David Marin, an individual
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EXHIBIT A

NAMES AND ADDRESS OF
BCS STOCKHOLDER

NUMBER OF BCS
SHARES

  
David Marin
 
 

1,000
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EXHIBIT B

FORM OF NOTE
(attached hereto)
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EXHIBIT C

STOCK ASSIGNMENT

(attached hereto)
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STOCK ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, David Marin hereby sells, assigns and transfers unto Quest Solution, Inc., a Delaware corporation (the “Purchaser”)
1,000 shares of the Common Stock of BAR CODE SPECIALTIES, INC., a Delaware corporation (the “Company”) standing in the undersigned’s
name on the books of the Company represented by Certificate No(s) ___________ and does hereby irrevocably constitute and appoint
the Company’s Secretary attorney to transfer said stock on the books of the Company with full power of substitution in the premises.

By:
David Marin

Date:
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EXHIBIT D

DISCLOSURE SCHEDULE OF BCS AND BCS STOCKHOLDER
(attached hereto)
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1.

2.

3.

4.

EXHIBIT E

FORM OF INVESTMENT REPRESENTATION LETTER

Quest Solution, Inc.
2580 Anthem Village Dr.
Henderson, NV 89052
Attn: General Counsel

Re: Investor Representation Letter

Ladies and Gentlemen:

In connection with the issuance to the undersigned of shares of common stock (the “Shares”) upon conversion of that certain
Secured Subordinate Convertible Promissory Note of Quest Solution, Inc., a Delaware corporation (the “COMPANY”), David Marin,
the sole stockholder of Bar Code Specialties, Inc., a California corporation (“BCS Stockholder”) hereby represents, warrants and
covenants to the COMPANY that:

BCS Stockholder either (a) is an accredited investor within the meaning of Rule 501(a) under the Securities Act of
1933, as amended (the “Securities Act”), or (b) has such business or financial experience that BCS Stockholder has the capacity to
protect BCS Stockholder’s interests in connection with the acquisition of the Shares.

BCS Stockholder has received and reviewed the Agreement, the Note and all other information BCS Stockholder
considers necessary or appropriate for deciding whether to acquire the Shares. BCS Stockholder further represents that he/she/it has
had an opportunity to ask questions and receive answers from the COMPANY and its officers and directors regarding the business,
financial affairs and other aspects of the COMPANY and has further had the opportunity to obtain any information (to the extent the
COMPANY possesses or can acquire such information without unreasonable effort or expense) which BCS Stockholder deems
necessary to evaluate the investment and to verify the accuracy of information otherwise provided to BCS Stockholder.

BCS Stockholder acknowledges that the Shares have not been registered under the Securities Act of 1933, as amended
(the “Act”), or qualified under the securities laws of any state, in reliance, in part, on the representations and warranties herein. Such
Shares are being acquired by BCS Stockholder for investment purposes for his/her/its own account only and not for sale or with a view
to distribution of all or any part of such Shares. No other person will have any direct or indirect beneficial interest in the Shares.

BCS Stockholder understands (a) that the Shares have not been registered or qualified under the Securities Act or any
state securities or “Blue Sky” laws, on the basis that the offer and sale of the Shares pursuant to the Agreement is exempt from
registration and qualification under Section 4(2) of the Securities Act and/or SEC Rule 506 and Section 18 of the Securities Act, (b)
that the Shares are “restricted securities” as such term is defined in Rule 144 under the Securities Act, and (c) that under such laws and
applicable regulations such securities
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5.

(a)

(b)

(c)

6.

may be resold without registration under the Act only in certain limited circumstances and that otherwise such securities must
be held indefinitely. In connection therewith, BCS Stockholder represents that BCS Stockholder understands the resale limitations
imposed by the Securities Act and is familiar with SEC Rule 144, as presently in effect, and the conditions which must be met in order
for that Rule to be available for resale of “restricted securities,” including the requirement that the securities must be held until the
earlier of (i) six months after purchase thereof from the COMPANY prior to resale (one year in the absence of publicly available
information about the COMPANY) or (ii) upon the date a Registration Statement on Form S-1 registering such shares is declared
effective by the Securities and Exchange Commission, and the condition that there be available to the public current information about
the COMPANY under certain circumstances.

Without in any way limiting the representations set forth above, BCS Stockholder further agrees not to make any
disposition of all or any portion of the Shares unless and until:

There is then in effect a registration statement under the Securities Act covering such proposed disposition and
such disposition is made in accordance with such registration statement and any applicable requirements of state securities laws; or

(i) BCS Stockholder shall have notified the COMPANY of the proposed disposition and shall have furnished
the COMPANY with a detailed statement of the circumstances surrounding the proposed disposition, and (ii) BCS Stockholder shall
have furnished COMPANY with a written opinion of counsel, reasonably satisfactory to the COMPANY, that such disposition will
not require registration of any securities under the Securities Act or the consent of or a permit from appropriate authorities under any
applicable state securities law.

In the case of any disposition of any of the Shares pursuant to Rule 144, in addition to the matters set forth in
paragraph 5(b) above, BCS Stockholder shall promptly forward to the COMPANY a copy of any Form 144 filed with the SEC with
respect to such disposition and a letter from the executing broker satisfactory to the COMPANY evidencing compliance with Rule
144. If Rule 144 is amended or if the SEC’s interpretations thereof in effect at the time of any such disposition by BCS Stockholder
have changed from its present interpretations, BCS Stockholder shall provide the COMPANY with such additional documents as it
may reasonably require.

BCS Stockholder understands that the certificates evidencing the Shares will bear the following restrictive legend:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”). THEY MAY NOT BE SOLD OR TRANSFERRED IN
THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER
THE ACT OR AN OPINION OF COUNSEL THAT REGISTRATION IS NOT REQUIRED IN CONNECTION WITH
SUCH PROPOSED SALE OR TRANSFER.”
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7. BCS Stockholder represents and warrants to the COMPANY that BCS Stockholder is a resident of the state specified in
the address of BCS Stockholder set forth below, has a principal residence within such state, maintains all drivers licenses and
voter registrations only within such state and intends to remain a citizen of such state for the foreseeable future.

Dated:  November 17, 2014

/s/ David Marin
DAVID MARIN

_________________________________________
Address of BCS Stockholder
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EXHIBIT F

DISCLOSURE SCHEDULE QUES
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1.

1.1

1.2

1.3

SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of November __, 2014 (as amended, supplemented, or otherwise modified from time
to time in accordance with the provisions hereof, this “Agreement”), is made by QUEST SOLUTION, INC., a Delaware corporation
(the “Debtor”), in favor of DAVID MARIN, an individual (“ David Marin”), as Collateral Agent (as defined below) for the benefit of
himself, KURT THOMET, an individual (“ Kurt Thomet”) and GEORGE ZICMAN, an individual (“George Zicman”; David Marin,
Kurt Thomet, and George Zicman and their respective successors, transferees and assigns are sometimes referred to herein individually
as an “Secured Party” and collectively as the “Secured Parties”).

WHEREAS, Debtor has executed the following promissory notes in favor of the Secured Parties (as the same may be amended,
supplemented, restated, amended and restated, or otherwise modified from time to time, collectively, the “Promissory Notes”):  (i)
Secured Subordinated Convertible Promissory Note, dated November __, 2014  in the original principal amount of $11,000,000,
payable to David Marin (as the same may be amended, supplemented, restated, amended and restated, or otherwise modified from time
to time, the “Marin Note”); (ii) Amended and Restated Secured Subordinated Convertible Promissory Note, dated November __, 2014,
in the original principal amount of $10,424,758, payable to Kurt Thomet; and (iii) Amended and Restated Secured Subordinated
Convertible Promissory Note, dated November __, 2014, in the original principal amount of $3,587,750, payable to George Zicman.
 Capitalized terms used but not otherwise defined in this Agreement shall have the meanings assigned to such terms in the Marin Note;
and

WHEREAS, in order to induce the Secured Parties to accept the Promissory Notes, Debtor has agreed to (i) appoint David Marin
as the Collateral Agent, for the benefit of himself and the other Secured Parties, and (ii) enter into this Agreement in favor of the
Collateral Agent, for the benefit of himself (in his capacity as the Collateral Agent) and the other Secured Parties, to secure the payment
and performance of all of the Secured Obligations (as hereinafter defined).

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

Definitions.

Unless otherwise specified herein, all references to Sections and Schedules herein are to Sections and Schedules of this
Agreement.

Unless otherwise defined herein, terms used herein that are defined in the UCC shall have the meanings assigned to them
in the UCC.  However, if a term is defined in Division 9 of the UCC differently than in another Division or Article of the UCC, the term
has the meaning specified in Division 9.

For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” has the meaning set forth in Section 2.

“Collateral Agent” has the meaning set forth in Section 11.

“Copyrights” means all domestic and foreign copyrights, whether registered or not, including all copyright rights throughout
the universe (whether now or hereafter arising) in any and all media (whether now or hereafter developed), in and to all original works
of authorship fixed in any tangible medium of expression, acquired or used by the Debtor, all applications, registrations and recordings
thereof (including applications, registrations and recordings in the United States Copyright Office or in any
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similar office or agency of the United States or any other country or any political subdivision thereof), and all reissues,
divisions, continuations, continuations in part and extensions or renewals thereof.

“Event of Default” means any Event of Default set forth in Section 3 of the Marin Note or Section 3 of the other Promissory
Notes.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment, charge, deposit arrangement, encumbrance,
easement, lien (statutory or other), security interest, or other security arrangement and any other preference, priority, or preferential
arrangement of any kind or nature whatsoever, including any conditional sale contract or other title retention agreement, the interest of
a lessor under a capital lease and any synthetic or other financing lease having substantially the same economic effect as any of the
foregoing.

“Majority in Interest of the Secured Parties” means the Secured Parties holding more than 60% of the aggregate outstanding
principal amount of the Notes; provided that any action, waiver or amendment requiring the approval or consent of a Majority in
Interest of the Secured Parties may not be taken if such action adversely affects a Secured Party in a manner materially different from
any of the other Secured Parties, unless the Secured Party so adversely affected separately consents or approves of such action.

“Patents” means all domestic and foreign letters patent, design patents, utility patents, industrial designs, inventions, trade
secrets, ideas, concepts, methods, techniques, processes, proprietary information, technology, know-how, formulae, rights of publicity
and other general intangibles of like nature, now existing or hereafter acquired, all applications, registrations and recordings thereof
(including applications, registrations and recordings in the United States Patent and Trademark Office, or in any similar office or agency
of the United States or any other country or any political subdivision thereof), and all reissues, divisions, continuations, continuations in
part and extensions or renewals thereof.

“Permitted Liens” means (i)
Liens granted to, or for the benefit of, the Collateral Agent or the Secured Parties to secure the Secured Obligations;
(ii) Liens for unpaid taxes, assessments, or other governmental charges or levies that either (x) are not yet delinquent, or (y) do

not have priority over Collateral Agent’s Liens;
(iii) judgment Liens arising solely as a result of the existence of judgments, orders, or awards that do not have priority over

Collateral Agent’s Liens;
(iv)
the interests of lessors under operating leases and non-exclusive licensors under license agreements;
(v) purchase money Liens or the interests of lessors under capital leases so long as (A) such Lien attaches only to the asset

purchased or acquired and the proceeds thereof, and (B) such Lien only secures the indebtedness that was incurred to acquire the asset
purchased or acquired;

(vi)
Liens arising by operation of law in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers, or suppliers,

incurred in the ordinary course of business and not in connection with the borrowing of money; (vii)
Liens on amounts deposited to secure Debtor’s obligations in connection with worker’s compensation or other unemployment

insurance; (viii)
Liens on amounts deposited to secure Debtor’s reimbursement obligations with respect to surety or appeal bonds obtained in the

ordinary course of business;
(ix) with respect to any real property, easements, rights of way, and zoning restrictions that do not materially interfere with or

impair the use or operation thereof; (x)
non-exclusive licenses of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of

business;
(xi) rights of setoff or bankers’ liens upon deposits of cash in favor of banks or other depository institutions, solely to the extent

incurred in connection with the maintenance of such deposit accounts in the ordinary course of business; (xii)
Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of

insurance premiums;
(xii) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in

connection with the importation of goods
; and (xiii) any other Liens approved by all of the Secured Parties in their sole discretion.

“Person” means any individual, corporation, partnership, joint venture, limited liability company, association, joint stock
company, trust, unincorporated organization or government or any agency or political subdivision of a governmental entity.
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2.

2.1

2.2

3.

3.1

3.2

“Proceeds” means “proceeds” as such term is defined in section 9102 of the UCC and, in any event, shall include, without
limitation, all dividends or other income from the Collateral, collections thereon or distributions with respect thereto.

“Secured Obligations” has the meaning set forth in Section 3.

“Trademarks” means all domestic and foreign trademarks, service marks, collective marks, certification marks, trade names,
business names, d/b/a’s, Internet domain names, trade styles, designs, logos and other source or business identifiers and all general
intangibles of like nature, now or hereafter owned, adopted, acquired or used by the Debtor, all applications, registrations and
recordings thereof (including applications, registrations and recordings in the United States Patent and Trademark Office or in any
similar office or agency of the United States, any state thereof or any other country or any political subdivision thereof), and all
reissues, extensions or renewals thereof, together with all goodwill of the business symbolized by such marks and all customer lists,
formulae and other records of the Debtor relating to the distribution of products and services in connection with which any of such
marks are used.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California or, when the laws of any
other state govern the method or manner of the perfection or enforcement of any security interest in any of the Collateral, the Uniform
Commercial Code as in effect from time to time in such state.

Grant of Security Interest.  The Debtor hereby grants to the Collateral Agent, for the benefit of himself (in his capacity as
Collateral Agent) and the other Secured Parties, and hereby creates, a continuing lien and security interest in favor of the Collateral
Agent, for the benefit of himself (in his capacity as Collateral Agent) and the other Secured Parties, in and to all of its right, title and
interest in and to the following, wherever located, whether now existing or hereafter from time to time arising or acquired (collectively,
the “Collateral”):

all personal property and fixtures of every kind and nature, including all accounts, goods (including, but not limited to,
inventory and equipment), documents (including, if applicable, electronic documents), instruments, promissory notes, chattel paper
(whether tangible or electronic), letters of credit, letter-of-credit rights (whether or not the letter of credit is evidenced by a writing),
securities and all other investment property, commercial tort claims, general intangibles (including all payment intangibles), Copyrights,
Trademarks, Patents, licenses (including, but not limited to, licenses of Copyrights, Trademarks, and Patents), supporting obligations,
money, commodities, securities, deposit accounts, and any other contract rights or rights to the payment of money; and

all Proceeds and products of each of the foregoing, all books and records relating to the foregoing, all supporting
obligations related thereto, and all accessions to, substitutions and replacements for, and rents, profits and products of, each of the
foregoing, and any and all Proceeds of any insurance, indemnity, warranty or guaranty payable to the Debtor from time to time with
respect to any of the foregoing.

Secured Obligations.  The Collateral secures the payment and performance of:

the obligations of Debtor now owing or from time to time arising under the Promissory Notes; and

the obligations of Debtor now owing or from time to time arising under this Agreement, including the due and punctual
payment and performance of all covenants, agreements, duties, debts, obligations, indemnifications, and liabilities of the Debtor under
or pursuant to this Agreement.

All of the foregoing obligations, liabilities, sums, expenses, amounts, and other obligations set forth in this Section 3 being
herein collectively called the “Secured Obligations”.
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4.

4.1

4.2

4.3

4.4

4.5

4.6

4.7

Perfection of Security Interest and Further Assurances.

The Debtor shall, from time to time, as may be required by the Collateral Agent with respect to all Collateral,
immediately take all actions as may be requested by the Collateral Agent to perfect the security interest of the Collateral Agent in the
Collateral, including, without limitation, with respect to all Collateral over which control may be obtained within the meaning of
sections 8106, 9104, 9105, 9106 and 9107 of the UCC.  All of the foregoing shall be at the sole cost and expense of the Debtor.

The Debtor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant
jurisdiction any financing statements and amendments thereto that contain the information required by Division 9 or Article 9 of the
UCC of each applicable jurisdiction for the filing of any financing statement or amendment relating to the Collateral, including any
financing or continuation statements or other documents for the purpose of perfecting, confirming, continuing, enforcing or protecting
the security interest granted by the Debtor hereunder, without the signature of the Debtor where permitted by law, including the filing of
a financing statement describing the Collateral as all assets now owned or hereafter acquired by the Debtor, or words of similar effect.
 The Debtor agrees to provide all information required by the Collateral Agent pursuant to this Section promptly to the Collateral Agent
upon request.

The Debtor hereby further authorizes the Collateral Agent to file with the United States Patent and Trademark Office and
the United States Copyright Office (and any successor office and any similar office in any state of the United States or in any other
country) such documents for the purpose of perfecting, confirming, continuing, enforcing or protecting the security interest granted by
the Debtor hereunder, without the signature of the Debtor where permitted by law.

If the Debtor shall at any time hold or acquire any certificated securities, promissory notes, tangible chattel paper,
negotiable documents or warehouse receipts relating to the Collateral, that individually or in the aggregate has a value equal to or
greater than $100,000, the Debtor shall, upon the request of Collateral Agent, collaterally assign and promptly deliver the same to the
Collateral Agent, accompanied by such instruments of collateral assignment duly executed in blank as the Collateral Agent may from
time to time specify.  

If the Debtor shall at any time hold or acquire a commercial tort claim having a value, or involving an asserted claim, in
the amount of $100,000 or more either individually or in the aggregate for all commercial tort claims, the Debtor shall immediately
notify the Collateral Agent in a writing signed by the Debtor of the particulars thereof and grant to the Collateral Agent, for the benefit
of himself (in his capacity as Collateral Agent) and the Secured Parties, in such writing a security interest therein and in the proceeds
thereof, all upon the terms of this Agreement, with such writing to be in form and substance satisfactory to the Collateral Agent.

If any Collateral is at any time in the possession of a bailee, that individually or in the aggregate has a value equal to or
greater than $100,000, the Debtor shall promptly notify the Collateral Agent thereof and, at the Collateral Agent’s request and option,
shall promptly obtain an acknowledgment from the bailee, in form and substance satisfactory to the Collateral Agent, that the bailee
holds such Collateral for the benefit of the Collateral Agent and the bailee agrees to comply, without further consent of the Debtor, at
any time with instructions of the Collateral Agent as to such Collateral.

The Debtor agrees that at any time and from time to time, at the expense of the Debtor, the Debtor will promptly execute
and deliver all further instruments and documents, obtain such agreements from third parties, and take all further action, that may be
necessary or desirable, or that the Collateral Agent may reasonably request, in order to perfect and protect any security interest granted
hereby or to enable the Collateral Agent to exercise and enforce its rights and remedies hereunder or under any other agreement with
respect to any Collateral.
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5.

5.1

5.2

5.3

5.4

5.5

5.6

6.

6.1

6.2

6.3

Representations and Warranties. The Debtor represents and warrants as follows:

At the time the Collateral becomes subject to the lien and security interest created by this Agreement, the Debtor will be
the sole, direct, legal and beneficial owner thereof, free and clear of any lien, security interest, option, adverse claim, setoff, default,
defense, condition precedent or other encumbrance except for (i) the security interest created by this Agreement, and (ii) Permitted
Liens.

The grant of a security interest in the Collateral pursuant to this Agreement creates a valid and perfected first priority
security interest in the Collateral (subject to Permitted Liens), securing the payment and performance when due of the Secured
Obligations.

It has full power, authority and legal right to grant a security interest in the Collateral pursuant to this Agreement.

This Agreement has been duly authorized, executed and delivered by the Debtor and constitutes a legal, valid and
binding obligation of the Debtor enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditors’ rights generally and subject to equitable principles (regardless of whether
enforcement is sought in equity or at law).

No authorization, approval, or other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for the grant of a security interest in the Collateral pursuant to this Agreement or for the execution and delivery of this
Agreement by the Debtor or the payment and performance by the Debtor of the Secured Obligations.

The execution and delivery of this Agreement by the Debtor and the payment and performance by the Debtor of the
Secured Obligations, will not violate any provision of any applicable material law or regulation or any material order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign, applicable to the Debtor or any of its property,
or the organizational or governing documents of the Debtor or any material agreement or instrument to which the Debtor is party or by
which it or its property is bound.

Covenants.  The Debtor covenants as follows, unless a Majority in Interest of the Secured Parties shall otherwise consent in
writing:

The Debtor will not, without providing at least 10 days’ prior written notice to the Collateral Agent, change its legal
name, identity, type of organization, jurisdiction of organization, corporate structure, location of its chief executive office or its
principal place of business or its organizational identification number.  The Debtor will, prior to any change described in the preceding
sentence, take all actions reasonably required by the Collateral Agent to maintain the perfection and priority (subject to Permitted Liens)
of the Collateral Agent’s security interest in the Collateral.

The Collateral, to the extent not delivered to the Collateral Agent pursuant to Section 4, will be kept at the address listed
on the signature page hereto and the Debtor will not remove the Collateral from such location without providing at least 5 days’ prior
written notice to the Collateral Agent.  The Debtor will, prior to any change described in the preceding sentence, take all actions
reasonably required by the Collateral Agent to maintain the perfection and priority of the Collateral Agent’s security interest in the
Collateral.

The Debtor shall, at its own cost and expense, defend title to the Collateral and the lien and security interest of the
Collateral Agent therein against the claim of any Person claiming against or through the Debtor (other than a Person holding a Permitted
Lien) and shall maintain and preserve such perfected security interest for so long as this Agreement shall remain in effect.
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6.4

6.5

6.6

6.7

6.8

(a)

(b)

The Debtor will not sell, offer to sell, dispose of, convey, assign or otherwise transfer the Collateral, other than the sale
of inventory in the ordinary course of business, the sale or other disposition of equipment that is substantially worn, damaged, or
obsolete in the ordinary course of business, and the use of cash in the ordinary course of business.

Except for a Permitted Lien, the Debtor will not restrict, or grant, create, permit or suffer to exist any mortgage, pledge,
lien, security interest, encumbrance or other restriction or limitation of any nature whatsoever on, any of the Collateral or any interest
therein; provided that Debtor may (i) sell, abandon, or otherwise dispose of equipment that is substantially worn, damaged, or obsolete
in the ordinary course of business, and (ii) sell inventory to buyers in the ordinary course of business.

The Debtor will keep the Collateral in good order and repair (ordinary wear and tear and casualty excepted) and will not
use the same in violation of law or any policy of insurance thereon.  

The Debtor will pay promptly when due all taxes, assessments, governmental charges, and levies upon the Collateral or
incurred in connection with the use or operation of the Collateral or incurred in connection with this Agreement.

Insurance.

The Debtor will, at its own expense, maintain insurance (including commercial general liability and property
insurance) with respect to the Collateral and itself in such amounts, against such risks, in such form and with responsible and reputable
insurance companies or associations as is required by any governmental authority having jurisdiction with respect thereto or as is
carried generally in accordance with sound business practice by companies in similar businesses similarly situated and in any event, in
amount, adequacy and scope reasonably satisfactory to the Collateral Agent.  Each such policy for liability insurance shall provide for
all losses to be paid on behalf of the Collateral Agent, the Secured Parties, and the Debtor as their respective interests may appear, and
each policy for property damage insurance shall provide for all losses to be adjusted with, and paid directly to, the Collateral Agent.
 Each such policy shall in addition (A) name the Collateral Agent as an additional insured party thereunder (without any representation
or warranty by or obligation upon the Collateral Agent) as their interests may appear, (B) contain an agreement by the insurer that any
loss thereunder shall be payable to the Collateral Agent on its own account notwithstanding any action, inaction or breach of
representation or warranty by the Debtor, (C) provide that there shall be no recourse against the Collateral Agent for payment of
premiums or other amounts with respect thereto, and (D) provide that at least thirty (30) days’ prior written notice of cancellation, lapse,
expiration or other adverse change shall be given to the Collateral Agent by the insurer.  The Debtor will, if so requested by the
Collateral Agent, deliver to the Collateral Agent original or duplicate policies of such insurance and, as often as the Collateral Agent
may reasonably request, a report of a reputable insurance broker with respect to such insurance.  The Debtor will also, at the request of
the Collateral Agent, execute and deliver instruments of assignment of such insurance policies and cause the respective insurers to
acknowledge notice of such assignment.

Reimbursement under any liability insurance maintained by the Debtor pursuant to this Section 6.8 may be paid
directly to the Person who shall have incurred liability covered by such insurance.  In the case of any loss involving damage to
Collateral and provided that no Event of Default has occurred and is continuing any proceeds of insurance maintained by the Debtor
pursuant to this Section 6.8 shall be paid to the Collateral Agent.  So long as no Event of Default has occurred and is continuing, the
Debtor will make or cause to be made the necessary repairs to or replacements of such Collateral, and any proceeds of insurance
maintained by the Debtor pursuant to this Section 6.8 held by the Collateral Agent shall be paid by the Collateral Agent to the Debtor as
reimbursement for the costs of such repairs or replacements.
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(c)

7.

8.

9.

10.

10.1

In the event that an Event of Default has occurred and is continuing or in the event any proceeds are not applied
to repair or replacement costs in accordance with Section 6.8(b), all insurance proceeds in respect of such Equipment or Inventory shall
be paid to the Collateral Agent and applied to the Secured Obligations (or held as cash collateral, in Collateral Agent’s discretion).

Collateral Agent Appointed Attorney-in-Fact.  The Debtor hereby appoints the Collateral Agent the Debtor’s attorney-in-fact,
with full authority in the place and stead of the Debtor and in the name of the Debtor or otherwise, from time to time during the
continuance of an Event of Default in the Collateral Agent’s discretion to take any action and to execute any instrument which the
Collateral Agent may deem necessary or advisable to accomplish the purposes of this Agreement, but the Collateral Agent shall not be
obligated to and shall have no liability to the Debtor or any third party for failure to do so or take action.  This appointment, being
coupled with an interest, shall be irrevocable.  The Debtor hereby ratifies all that said attorneys shall lawfully do or cause to be done by
virtue hereof.

Collateral Agent May Perform.  If the Debtor fails to perform any obligation contained in this Agreement, the Collateral Agent
may himself perform, or cause performance of, such obligation, and the expenses of the Collateral Agent incurred in connection
therewith shall be payable by the Debtor; provided that the Collateral Agent shall not be required to perform or discharge any
obligation of the Debtor.

Reasonable Care.  The Collateral Agent shall have no duty with respect to the care and preservation of the Collateral beyond the
exercise of reasonable care.  The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of
the Collateral in its possession if the Collateral is accorded treatment substantially equal to that which the Collateral Agent accords his
own property, it being understood that the Collateral Agent shall not have any responsibility for (a) ascertaining or taking action with
respect to any claims, the nature or sufficiency of any payment or performance by any party under or pursuant to any agreement
relating to the Collateral or other matters relative to any Collateral, whether or not the Collateral Agent has or is deemed to have
knowledge of such matters, or (b) taking any necessary steps to preserve rights against any parties with respect to any Collateral.
 Nothing set forth in this Agreement, nor the exercise by the Collateral Agent of any of the rights and remedies hereunder, shall relieve
the Debtor from the performance of any obligation on the Debtor’s part to be performed or observed in respect of any of the Collateral.

Remedies Upon Default.  If any Event of Default shall have occurred and be continuing:

The Collateral Agent shall, upon the request, and may, with the consent, of the Majority in Interest of the Secured
Parties, without any other notice to or demand upon the Debtor, may assert all rights and remedies of a secured party under the UCC or
other applicable law, including, without limitation, the right to take possession of, hold, collect, sell, lease, deliver, grant options to
purchase or otherwise retain, liquidate or dispose of all or any portion of the Collateral (provided that if, in the sole, but good faith,
judgment of the Collateral Agent, obtaining the consent of the Secured Parties would not be reasonably practicable, would materially
prejudice the rights or protections of the Collateral Agent or the Secured Parties, or would expose the Collateral Agent to any material
liability, the Collateral Agent may take any such action and exercise any such remedy without first seeking the consent of the Secured
Parties).  If notice prior to disposition of the Collateral or any portion thereof is necessary under applicable law, written notice mailed to
the Debtor at its notice address as provided in Section 15 hereof ten days prior to the date of such disposition shall constitute reasonable
notice, but notice given in any other commercially reasonable manner shall be sufficient.  So long as the sale of the Collateral is made
in a commercially reasonable manner, the Collateral Agent may sell such Collateral on such terms and to such purchaser(s) as the
Collateral Agent in its absolute discretion may choose, without assuming any credit risk and without any obligation to advertise or give
notice of any kind other than that necessary under applicable law.  Without precluding any other methods of sale, the sale of the
Collateral or any portion thereof shall have been made in a commercially reasonable manner if conducted in conformity
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10.2

10.4

(a)

(b)

10.3

with reasonable commercial practices of creditors disposing of similar property.  At any sale of the Collateral, if permitted by applicable
law, the Collateral Agent may be the purchaser, licensee, assignee or recipient of the Collateral or any part thereof and shall be entitled,
for the purpose of bidding and making settlement or payment of the purchase price for all or any portion of the Collateral sold, assigned
or licensed at such sale, to use and apply any of the Secured Obligations as a credit on account of the purchase price of the Collateral or
any part thereof payable at such sale.  To the extent permitted by applicable law, the Debtor waives all claims, damages and demands it
may acquire against the Collateral Agent arising out of the exercise by it of any rights hereunder.  The Debtor hereby waives and
releases to the fullest extent permitted by law any right or equity of redemption with respect to the Collateral, whether before or after
sale hereunder, and all rights, if any, of marshalling the Collateral and any other security for the Secured Obligations or otherwise.  At
any such sale, unless prohibited by applicable law, the Collateral Agent or any custodian may bid for and purchase all or any part of the
Collateral so sold free from any such right or equity of redemption.  Neither the Collateral Agent nor any custodian shall be liable for
failure to collect or realize upon any or all of the Collateral or for any delay in so doing, nor shall it be under any obligation to take any
action whatsoever with regard thereto.

Any cash held by the Collateral Agent as Collateral and all cash Proceeds received by the Collateral Agent in respect of
any sale of, collection from, or other realization upon all or any part of the Collateral shall be applied in whole or in part by the
Collateral Agent to the payment of, reasonable out-of-pocket expenses incurred by the Collateral Agent in connection with the
foregoing, including reasonable attorneys’ fees, and the balance of such proceeds shall be applied or set off against all or any part of
the Secured Obligations in accordance with Section 10.4.  Any surplus of such cash or cash Proceeds held by the Collateral Agent and
remaining after payment in full of all the Secured Obligations shall be paid over to the Debtor or to whomsoever may be lawfully
entitled to receive such surplus.  The Debtor shall remain liable for any deficiency if such cash and the cash Proceeds of any sale or
other realization of the Collateral are insufficient to pay the Secured Obligations and the fees and other charges of any attorneys
employed by the Collateral Agent to collect such deficiency.

If the Collateral Agent shall determine to exercise its rights to sell all or any of the Collateral pursuant to this Section, the
Debtor agrees that, upon request of the Collateral Agent, the Debtor will, at its own expense, do or cause to be done all such acts and
things as may be necessary to make such sale of the Collateral or any part thereof valid and binding and in compliance with applicable
law.

Any cash held by the Collateral Agent as Collateral and all Proceeds received by the Collateral Agent in respect of any
sale of or collection from, or other realization upon, all or any part of the Collateral may, in the discretion of the Collateral Agent, be
held by the Collateral Agent as collateral for, and/or then or at any time thereafter applied in whole or in part against, all or any part of
the Secured Obligations in the following order:

First, to the payment of reasonable costs and expenses, including all amounts expended to preserve the value of
the Collateral, of foreclosure or suit, if any, and of such sale and the exercise of any other rights or remedies, and of all proper fees,
expenses, liability and advances, including reasonable legal expenses and attorneys’ fees, incurred or made hereunder by the Collateral
Agent (including any costs and expenses of Collateral Agent paid by any Secured Party pursuant to Section 11, which shall be
reimbursed to the Secured Party who paid such costs and expenses);

Second, to the payment to each Secured Party of reasonable costs, expenses, liabilities, and advances, including
reasonable legal expenses and attorneys’ fees, incurred or made hereunder by such Secured Party in exercising its rights or remedies in
its capacity as a Secured Party or defending any claims made against such Secured Party under or in connection with this Agreement or
the Promissory Notes and related documents;
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(c)

(d)

10.5

10.6

10.7

11.

11.1

11.2

Third, to the payment to each Secured Party of the amount then owing or unpaid under the Promissory Notes,
and in case such proceeds shall be insufficient to pay in full the whole amount so due, owing or unpaid under the Promissory Notes,
then its Pro Rata Share of the amount remaining to be distributed (to be applied first to accrued interest and second to any other
amounts then outstanding under the Promissory Notes);

Fourth, to the payment of the surplus, if any, to Debtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.  Any surplus of such cash or Proceeds held by the Collateral Agent and remaining after the
indefeasible payment in full in cash of all of the Secured Obligations shall be paid over to whomsoever shall be lawfully entitled to
receive the same or as a court of competent jurisdiction shall direct.

For purposes of this Agreement, the term “Pro Rata Share” shall mean, as to each Secured Party as of any relevant date of
determination, the percentage determined by dividing the outstanding principal balance of such Secured Party’s Promissory Note by the
aggregate outstanding principal balance of all of the Promissory Notes.  In the event that a Secured Party receives payments or
distributions in excess of its Pro Rata Share, then such Secured Party shall hold in trust all such excess payments or distributions for the
benefit of the other Secured Parties and shall pay such amounts held in trust to such other Secured Parties upon demand by such
Secured Party.

In the event that the proceeds of any such sale, collection or realization are insufficient to pay all amounts to which the
Collateral Agent and Secured Parties are legally entitled, the Debtor shall be liable for the deficiency, together with interest thereon at
the rate specified in the Promissory Notes for interest on overdue amounts thereunder or such other rate as shall be fixed by applicable
law, together with the costs of collection and the reasonable fees, costs, expenses and other client charges of any attorneys employed by
the Collateral Agent and/or the Secured Parties to collect such deficiency.

The Debtor hereby acknowledges that if the Collateral Agent complies with any applicable state, provincial or federal
law requirements in connection with a disposition of the Collateral, such compliance will not adversely affect the commercial
reasonableness of any sale or other disposition of the Collateral.

The Collateral Agent shall not be required to marshal any present or future collateral security (including, but not limited
to, this Agreement and the Collateral) for, or other assurances of payment of, the Secured Obligations or any of them or to resort to such
collateral security or other assurances of payment in any particular order, and all of the Collateral Agent’s  rights hereunder and in
respect of such collateral security and other assurances of payment shall be cumulative and in addition to all other rights, however
existing or arising.  To the extent that the Debtor lawfully may, the Debtor hereby agrees that it will not invoke any law relating to the
marshalling of collateral which might cause delay in or impede the enforcement of the Collateral Agent’s rights under this Agreement or
under any other instrument creating or evidencing any of the Secured Obligations or under which any of the Secured Obligations is
outstanding or by which any of the Secured Obligations is secured or payment thereof is otherwise assured, and, to the extent that it
lawfully may, the Debtor hereby irrevocably waives the benefits of all such laws.

Collateral Agent; Pro Rata Payments.

Appointment.  The Secured Parties hereby appoint David Marin as the collateral agent for the Secured Parties under this
Agreement (in such capacity, the “Collateral Agent”) to serve from the date hereof until the termination of this Agreement.  

Powers and Duties of the Collateral Agent, Indemnity by the Secured Parties.
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(a)

(b)

(c)

(d)

(e)

11.3

Each of the Secured Parties hereby irrevocably authorizes the Collateral Agent to take such action and to exercise such
powers hereunder as provided herein or as requested to or consented by the Secured Parties (acting together), together with such
powers as are reasonably incidental thereto.  The Collateral Agent may execute any of its duties hereunder or thereunder by or through
agents or employees and shall be entitled to request and act in reliance upon the advice of counsel concerning all matters pertaining to
its duties hereunder and thereunder and shall not be liable for any action taken or omitted to be taken by it in good faith in accordance
therewith.  Subject to the provisions of this Agreement, the Collateral Agent will not take any action contrary to the express written
instructions of the Secured Parties (acting together) and will take any lawful action prescribed in express written instructions of the
Secured Parties (acting together).  The Collateral Agent may decline to take any action except upon the express written instructions of
the Secured Parties (acting together) and the Collateral Agent may request a written ratification by the Secured Parties (acting together)
of any action taken by him under this Agreement, which ratification shall not be unreasonably withheld, conditioned or delayed.  The
Collateral Agent shall not be obligated to take any action, or engage in any course of conduct, if the Secured Parties are not in
agreement as to such action or course of conduct.

Subject to and upon the other terms and conditions contained herein that limit the obligations or duties of the
Collateral Agent, the duties and obligations of the Collateral Agent under this Agreement shall be those of a “collateral agent” and shall
consist of and be limited to:  (i) acquiring, holding and enforcing the security interest granted by the Debtor in the Collateral under this
Agreement; (ii) selling, releasing, surrendering, realizing upon or otherwise dealing with, in any manner and in any order, all or any
portion of the Collateral, (iii) exercising (or refraining from exercising) any rights, remedies or powers of the Collateral Agent under this
Agreement, the Promissory Notes, or under applicable law in respect of all or any portion of the Collateral, (iv) making any demands or
giving any notices hereunder or under the other transaction documents, and (v) effecting amendments to or granting waivers or
consents hereunder or under the other transaction documents.

Neither the Collateral Agent nor any of his agents or representatives shall be liable or responsible for (A) the
validity, effectiveness, sufficiency, enforceability or enforcement of the Promissory Notes, this Agreement, or any instrument or
document delivered hereunder or thereunder or relating hereto or thereto; (B) the title of Debtor to any of the Collateral or the freedom
of any of the Collateral from any prior or other liens or security interests; (C) the determination, verification or enforcement of Debtor’s
compliance with any of the terms and conditions of this Agreement; or (D) the failure by Debtor to deliver any instrument or document
required to be delivered pursuant to the terms hereof.  The Collateral Agent shall not have or be deemed to have any fiduciary
relationship with any Secured Party and no implied covenants, functions, responsibilities, duties obligations or liabilities of the
Collateral Agent shall be read into this Agreement.

Except in the case of fraud, intentional misrepresentation or willful misconduct on the part of Debtor or as
otherwise expressly provided for in this Agreement, no Secured Party shall take any action to collect amounts due hereunder, exercise
any remedies against the Collateral or for the payment of funds by the Debtor arising out of this Agreement without the prior written
consent of the Collateral Agent and the other Secured Parties.

The provisions of this Section 11 are solely for the benefit of Secured Parties and the Collateral Agent, and
neither the Debtor nor any other Person has any rights as a third party beneficiary of any of the provisions hereof.

Expenses.  In the case of this Agreement and the transactions contemplated hereby and thereby and any related
document relating to any of the Collateral, each of the Secured Parties agrees to pay to the Collateral Agent, on demand, its Pro Rata
Share of all fees and all expenses incurred in connection with the operation and enforcement of this Agreement, the Promissory Notes
or any related agreement to the extent that such fees or expenses have not been paid by Debtor.  In the case of this
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11.5

11.6

11.7

Agreement and each instrument and document relating to any of the Collateral, each of the Secured Parties and the Debtor hereby
agrees to hold the Collateral Agent harmless, and to indemnify the Collateral Agent from and against any and all loss, damage, expense
or liability which may be incurred by the Collateral Agent under this Agreement and the transactions contemplated hereby and any
related agreement or other instrument or document, as the case may be, unless such liability shall be caused by the willful misconduct
or gross negligence of the Collateral Agent.

Successor Agent.  The Collateral Agent may resign at any time by giving written notice thereof to the Secured Parties
and the Debtor and may be removed at any time for cause by any Secured Party.  Except as provided above, upon any such resignation
or removal, the Secured Parties (which shall not include the Secured Party that was previously the Collateral Agent) shall have the right
to appoint a successor Collateral Agent.  If no successor Collateral Agent shall have been so appointed by such Secured Parties, and
shall have accepted such appointment, within sixty (60) days after the retiring Collateral Agent’s giving of notice of resignation or the
Secured Parties’ removal of the retiring Collateral Agent, then the retiring Collateral Agent may, on behalf of the Secured Parties,
appoint a successor Collateral Agent.  Upon the acceptance of any appointment as the Collateral Agent hereunder by a successor
Collateral Agent, such successor Collateral Agent shall thereupon succeed to and become vested with all the rights, powers, privileges
and duties of the retiring Collateral Agent, and the retiring Collateral Agent shall be discharged from his duties and obligations as the
Collateral Agent under this Agreement.  After any retiring the Collateral Agent’s resignation or removal hereunder as the Collateral
Agent, the provisions of this Section 11 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was the
Collateral Agent under this Agreement.

Pro Rata Payment.  The Promissory Notes, and the claims of the Secured Parties in respect of the indebtedness,
obligations and liabilities of Debtor thereunder, shall be pari passu in right of payment with respect to each other.  All payments to each
of the Secured Parties under the Promissory Notes shall be made ratably among the Secured Parties in accordance with their respective
Pro Rata Shares.  Debtor shall not make, and no Secured Party shall accept, any payment in respect of the Promissory Notes except as
shall be shared ratably between the Secured Parties so as to maintain as near as possible the amount of the indebtedness owing under
the Promissory Notes according to the Secured Parties’ respective Pro Rata Shares.

Turnover.  If any Secured Party obtains any payment or distribution (whether voluntary, involuntary, by prepayment,
through the exercise of any right granted to the Collateral Agent or any Secured Party under this Agreement or the Promissory Notes, or
by applicable law or otherwise, including, without limitation, by application of offset, security interest or otherwise) of principal, interest
or other amount with respect to the Promissory Notes or the Collateral in excess of such Secured Party’s Pro Rata Share, as measured
immediately prior to the receipt of such payment or payments, then (a) the Secured Party receiving such payment or distribution in
excess of its Pro Rata Share shall distribute promptly to each of the other Secured Parties an amount sufficient to cause all Secured
Parties to receive their respective Pro Rata Shares of any such payment or distribution, and (b) such other adjustments shall be made
from time to time as shall be equitable to ensure that the Secured Parties share the benefits of such payment on a Pro Rata Share basis.
 Until such time as the provisions of the previous sentence are complied with, such Secured Party shall be deemed to hold such
Collateral or such payments in trust for the other Secured Parties entitled thereto hereunder.  Notwithstanding the foregoing, the
reimbursable attorneys’ fees, expenses and costs incurred by the Collateral Agent or the Secured Parties and those that are incurred
disproportionally (i.e., not consistent with each Secured Party’s Pro Rata Share) among the Secured Parties pursuant to the terms and
provisions hereof shall be paid to the Collateral Agent or the Secured Parties, as applicable, in proportion to the amounts actually
incurred by and respective to the Collateral Agent or the Secured Parties, as applicable.

Agency for Perfection.  The Collateral Agent hereby appoints each other Secured Party as its agent for the purpose of
perfecting the Collateral Agent’s security interest in assets which, in
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13.3

13.4
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accordance with Division 9 of the UCC can be perfected by possession.  Should any Secured Party (other than the Collateral Agent)
obtain possession of any such Collateral, such Secured Party shall notify the Collateral Agent thereof, and, promptly upon the Collateral
Agent’s request therefor shall deliver such Collateral to the Collateral Agent or in accordance with the Collateral Agent’s reasonable
instructions.

Indemnification.  Each Secured Party shall indemnify and hold harmless Collateral Agent and its agents, attorneys, and
advisors, to the extent not reimbursed by Debtor, based on each Secured Party’s Pro Rata Share, against all claims that may be incurred
by or asserted against Collateral Agent or its agents, attorneys, or advisors, provided that such claim relates to or arises from its acting
as or for Collateral Agent.  In Collateral Agent’s discretion, it may reserve for any such claims made against Collateral Agent (or its
agents, attorneys, or advisors), and may satisfy any judgment, order or settlement relating thereto, from proceeds of Collateral prior to
making any distribution of Collateral proceeds to Secured Parties.  If Collateral Agent is sued by any receiver, bankruptcy trustee,
debtor-in-possession or other person or entity for any alleged preference or fraudulent transfer, then any monies paid by Collateral
Agent in settlement or satisfaction of such proceeding, together with all interest, costs and expenses (including attorneys' fees) incurred
in the defense of same, shall be promptly reimbursed to Collateral Agent by each Secured Party to the extent of its Pro Rata Share.

No Waiver and Cumulative Remedies.  The Collateral Agent shall not by any act (except by a written instrument pursuant to
Section 14), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced
in any Event of Default.  All rights and remedies herein provided are cumulative and are not exclusive of any rights or remedies
provided by law.

Security Interest Absolute.  All rights of the Collateral Agent and liens and security interests hereunder, and all Secured
Obligations of the Debtor hereunder, shall be absolute and unconditional irrespective of:

any illegality or lack of validity or enforceability of any Secured Obligation or any related agreement or instrument;

any change in the time, place or manner of payment of, or in any other term of, the Secured Obligations;

any taking, exchange, substitution, release, impairment or non-perfection of any Collateral or any other collateral, or any
taking, release, impairment, amendment, waiver or other modification of any guaranty, for all or any of the Secured Obligations;

any manner of sale, disposition or application of proceeds of any Collateral or any other collateral or other assets to all or
part of the Secured Obligations;

any default, failure or delay, willful or otherwise, in the payment or performance of the Secured Obligations;

any defense, set-off or counterclaim (other than a defense of payment or performance) that may at any time be available
to, or be asserted by, the Debtor against the Collateral Agent; or

any other circumstance (including, without limitation, any statute of limitations) or manner of administering the
Promissory Notes or any existence of or reliance on any representation by the Collateral Agent that might vary the risk of the Debtor or
otherwise operate as a defense available to, or a legal or equitable discharge of, the Debtor or any other debtor, grantor, guarantor or
surety (other than a defense of payment).
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15.

16.

17.

18.

18.1

18.2

Amendments.  None of the terms or provisions of this Agreement may be amended, modified, supplemented, terminated
or waived, and no consent to any departure by the Debtor therefrom shall be effective unless the same shall be in writing and signed by
the Collateral Agent and the Debtor, and then such amendment, modification, supplement, waiver or consent shall be effective only in
the specific instance and for the specific purpose for which made or given.

Addresses For Notices.  All notices and other communications provided for in this Agreement shall be in writing and shall be
given in the manner and become effective as set forth in the Promissory Notes, and addressed to the respective parties at their addresses
as specified on the signature pages hereof or as to either party at such other address as shall be designated by such party in a written
notice to each other party.

Continuing Security Interest; Further Actions.  This Agreement shall (a) subject to Section 17, remain in full force and effect
until payment in full of the Secured Obligations, (b) be binding upon the Debtor, its successors and assigns, and (c) inure to the benefit
of the Collateral Agent and its successors, transferees and assigns; provided that the Debtor may not assign or otherwise transfer any of
its rights or obligations under this Agreement without the prior written consent of the Collateral Agent.

Termination; Release.  On the date on which all Secured Obligations have been paid and performed in full, the Collateral Agent
will, at the request and sole expense of the Debtor, (a) duly assign, transfer and deliver to or at the direction of the Debtor (without
recourse and without any representation or warranty) such of the Collateral as may then remain in the possession of the Collateral
Agent, together with any monies at the time held by the Collateral Agent hereunder, and (b) execute and deliver to the Debtor a proper
instrument or instruments acknowledging the satisfaction and termination of this Agreement.

CHOICE OF LAW, VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE.

California law governs this Agreement without regard to principles of conflicts of law.  Debtor and Collateral Agent each
submit to the exclusive jurisdiction of the State and Federal courts in Orange County, California; provided, however, that nothing in this
Agreement shall be deemed to operate to preclude Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations, or to enforce a judgment or other court order in
favor of Collateral Agent.  Debtor expressly submits and consents in advance to such jurisdiction in any action or suit commenced in
any such court, and Debtor hereby waives any objection that it may have based upon lack of personal jurisdiction, improper venue, or
forum non conveniens and hereby consents to the granting of such legal or equitable relief as is deemed appropriate by such court.
 Debtor hereby waives personal service of the summons, complaints, and other process issued in such action or suit and agrees that
service of such summons, complaints, and other process may be made by registered or certified mail addressed to Debtor at the address
set forth in, or subsequently provided to Collateral Agent in accordance with, Section 15 of this Agreement and that service so made
shall be deemed completed upon the earlier to occur of Debtor’s actual receipt thereof or three (3) days after deposit in the U.S. mails,
proper postage prepaid.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, DEBTOR AND COLLATERAL AGENT
EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED
UPON THIS AGREEMENT, THE REIMBURSEMENT AGREEMENT OR ANY CONTEMPLATED TRANSACTION,
INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS.  THIS WAIVER IS A MATERIAL
INDUCEMENT FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT.  EACH PARTY HAS REVIEWED THIS
WAIVER WITH ITS COUNSEL.
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19.

20.

Counterparts.  This Agreement and any amendments, waivers, consents or supplements hereto may be executed in
counterparts (and by different parties hereto in different counterparts), each of which shall constitute an original, but all taken together
shall constitute a single contract.  Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in
electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a manually executed counterpart of this Agreement.  This
Agreement constitutes the entire contract among the parties with respect to the subject matter hereof and supersedes all previous
agreements and understandings, oral or written, with respect thereto.

Termination of Prior Security Agreements.  Any security agreements previously executed by Debtor in favor of any of the
Secured Parties, including, but not limited to, the Security Agreement dated January 9, 2014, execute by “Amerigo Energy, Inc. and
Amerigo Quest Sub Corp.” in favor of Kurt Thomet and George Zicman, are hereby superseded and replaced in their entirety by this
Agreement, and such prior security agreements shall no longer be deemed to be in effect.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 QUEST SOLUTION, INC.,
as Debtor

By:  /s/ Jason Griffith
Jason Griffith,

Chief Executive Officer

 Address for Notices:
2580 Anthem Village Drive
Henderson, NV 89052
Attn: Chief Executive Officer

  
 DAVID MARIN,

as Collateral Agent

 By: /s/ David Marin
      David Marin
Address for Notices:
 
 
 

ACCEPTED AND AGREED TO BY THE FOLLOWING SECURED PARTIES:

/s/ David Marin
DAVID MARIN, individually

/s/ Kurt Thomet
KURT THOMET, individually

/s/ George Zicman
GEORGE ZICMAN, individually

Signature Page to Security Agreement
Quest Solution, Inc./D. Marin, K. Thomet, and G. Zicman

S-1
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1.

1.1

1.2

1.3

SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of November __, 2014 (as amended, supplemented, or otherwise modified from time
to time in accordance with the provisions hereof, this “Agreement”), is made by BAR CODE SPECIALTIES, INC., a California
corporation (the “Debtor”), in favor of DAVID MARIN, an individual (“ David Marin”), as Collateral Agent (as defined below) for the
benefit of himself, KURT THOMET, an individual (“ Kurt Thomet”) and GEORGE ZICMAN, an individual (“George Zicman”; David
Marin, Kurt Thomet, and George Zicman and their respective successors, transferees and assigns are sometimes referred to herein
individually as an “Secured Party” and collectively as the “Secured Parties”).

WHEREAS, Debtor is (or will be concurrently with the execution of this Agreement) a wholly-owned subsidiary of QUEST
SOLUTION, INC. (“Quest”);

WHEREAS, the Secured Parties have provided certain financial accommodations to Quest, and such financial accommodations
are evidenced by the following promissory notes executed by Quest in favor of the Secured Parties (as the same may be amended,
supplemented, restated, amended and restated, or otherwise modified from time to time, collectively, the “Promissory Notes”):  (i)
Secured Subordinated Convertible Promissory Note, dated November __, 2014, in the original principal amount of $11,000,000,
payable to David Marin (as the same may be amended, supplemented, restated, amended and restated, or otherwise modified from time
to time, the “Marin Note”); (ii) Secured Subordinated Convertible Promissory Note, dated November __, 2014, in the original principal
amount of $10,424,758, payable to Kurt Thomet; and (iii) Secured Subordinated Convertible Promissory Note, dated November __,
2014, in the original principal amount of $3,587,750, payable to George Zicman.  Capitalized terms used but not otherwise defined in
this Agreement shall have the meanings assigned to such terms in the Marin Note; and

WHEREAS, to induce the Secured Parties to provide the foregoing described credit accommodations and to accept the
Promissory Notes, Debtor has agreed to (i) appoint David Marin as the Collateral Agent, for the benefit of himself and the other Secured
Parties, and (ii) enter into this Agreement in favor of the Collateral Agent, for the benefit of himself (in his capacity as the Collateral
Agent) and the other Secured Parties, to secure the payment and performance of all of the Secured Obligations (as hereinafter defined).

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

Definitions.

Unless otherwise specified herein, all references to Sections and Schedules herein are to Sections and Schedules of this
Agreement.

Unless otherwise defined herein, terms used herein that are defined in the UCC shall have the meanings assigned to them
in the UCC.  However, if a term is defined in Division 9 of the UCC differently than in another Division or Article of the UCC, the term
has the meaning specified in Division 9.

For purposes of this Agreement, the following terms shall have the following meanings:

“Collateral” has the meaning set forth in Section 2.

“Collateral Agent” has the meaning set forth in Section 11.
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“Copyrights” means all domestic and foreign copyrights, whether registered or not, including all copyright rights throughout
the universe (whether now or hereafter arising) in any and all media (whether now or hereafter developed), in and to all original works
of authorship fixed in any tangible medium of expression, acquired or used by the Debtor, all applications, registrations and recordings
thereof (including applications, registrations and recordings in the United States Copyright Office or in any similar office or agency of
the United States or any other country or any political subdivision thereof), and all reissues, divisions, continuations, continuations in
part and extensions or renewals thereof.

“Event of Default” means any Event of Default set forth in Section 3 of the Marin Note or Section 3 of the other Promissory
Notes.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, assignment, charge, deposit arrangement, encumbrance,
easement, lien (statutory or other), security interest, or other security arrangement and any other preference, priority, or preferential
arrangement of any kind or nature whatsoever, including any conditional sale contract or other title retention agreement, the interest of
a lessor under a capital lease and any synthetic or other financing lease having substantially the same economic effect as any of the
foregoing.

“Majority in Interest of the Secured Parties” means the Secured Parties holding more than 60% of the aggregate outstanding
principal amount of the Notes; provided that any action, waiver or amendment requiring the approval or consent of a Majority in
Interest of the Secured Parties may not be taken if such action adversely affects a Secured Party in a manner materially different from
any of the other Secured Parties, unless the Secured Party so adversely affected separately consents or approves of such action.

“Patents” means all domestic and foreign letters patent, design patents, utility patents, industrial designs, inventions, trade
secrets, ideas, concepts, methods, techniques, processes, proprietary information, technology, know-how, formulae, rights of publicity
and other general intangibles of like nature, now existing or hereafter acquired, all applications, registrations and recordings thereof
(including applications, registrations and recordings in the United States Patent and Trademark Office, or in any similar office or agency
of the United States or any other country or any political subdivision thereof), and all reissues, divisions, continuations, continuations in
part and extensions or renewals thereof.

“Permitted Liens” means (i)
Liens granted to, or for the benefit of, the Collateral Agent or the Secured Parties to secure the Secured Obligations;
(ii) Liens for unpaid taxes, assessments, or other governmental charges or levies that either (x) are not yet delinquent, or (y) do

not have priority over Collateral Agent’s Liens;
(iii) judgment Liens arising solely as a result of the existence of judgments, orders, or awards that do not have priority over

Collateral Agent’s Liens;
(iv)
the interests of lessors under operating leases and non-exclusive licensors under license agreements;
(v) purchase money Liens or the interests of lessors under capital leases so long as (A) such Lien attaches only to the asset

purchased or acquired and the proceeds thereof, and (B) such Lien only secures the indebtedness that was incurred to acquire the asset
purchased or acquired;

(vi)
Liens arising by operation of law in favor of warehousemen, landlords, carriers, mechanics, materialmen, laborers, or suppliers,

incurred in the ordinary course of business and not in connection with the borrowing of money; (vii)
Liens on amounts deposited to secure Debtor’s obligations in connection with worker’s compensation or other unemployment

insurance; (viii)
Liens on amounts deposited to secure Debtor’s reimbursement obligations with respect to surety or appeal bonds obtained in the

ordinary course of business;
(ix) with respect to any real property, easements, rights of way, and zoning restrictions that do not materially interfere with or

impair the use or operation thereof; (x)
non-exclusive licenses of patents, trademarks, copyrights, and other intellectual property rights in the ordinary course of

business;
(xi) rights of setoff or bankers’ liens upon deposits of cash in favor of banks or other depository institutions, solely to the extent

incurred in connection with the maintenance of such deposit accounts in the ordinary course of business; (xii)
Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of

insurance premiums;
(xii) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in

connection with the importation of goods
; and (xiii) any other Liens approved by all of the Secured Parties in their sole discretion.
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2.

2.1

2.2

3.

3.1

3.2

“Person” means any individual, corporation, partnership, joint venture, limited liability company, association, joint stock company,
trust, unincorporated organization or government or any agency or political subdivision of a governmental entity.

“Proceeds” means “proceeds” as such term is defined in section 9102 of the UCC and, in any event, shall include, without
limitation, all dividends or other income from the Collateral, collections thereon or distributions with respect thereto.

“Secured Obligations” has the meaning set forth in Section 3.

“Trademarks” means all domestic and foreign trademarks, service marks, collective marks, certification marks, trade names,
business names, d/b/a’s, Internet domain names, trade styles, designs, logos and other source or business identifiers and all general
intangibles of like nature, now or hereafter owned, adopted, acquired or used by the Debtor, all applications, registrations and
recordings thereof (including applications, registrations and recordings in the United States Patent and Trademark Office or in any
similar office or agency of the United States, any state thereof or any other country or any political subdivision thereof), and all
reissues, extensions or renewals thereof, together with all goodwill of the business symbolized by such marks and all customer lists,
formulae and other records of the Debtor relating to the distribution of products and services in connection with which any of such
marks are used.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of California or, when the laws of any
other state govern the method or manner of the perfection or enforcement of any security interest in any of the Collateral, the Uniform
Commercial Code as in effect from time to time in such state.

Grant of Security Interest.  The Debtor hereby grants to the Collateral Agent, for the benefit of himself (in his capacity as
Collateral Agent) and the other Secured Parties, and hereby creates, a continuing lien and security interest in favor of the Collateral
Agent, for the benefit of himself (in his capacity as Collateral Agent) and the other Secured Parties, in and to all of its right, title and
interest in and to the following, wherever located, whether now existing or hereafter from time to time arising or acquired (collectively,
the “Collateral”):

all personal property and fixtures of every kind and nature, including all accounts, goods (including, but not limited to,
inventory and equipment), documents (including, if applicable, electronic documents), instruments, promissory notes, chattel paper
(whether tangible or electronic), letters of credit, letter-of-credit rights (whether or not the letter of credit is evidenced by a writing),
securities and all other investment property, commercial tort claims, general intangibles (including all payment intangibles), Copyrights,
Trademarks, Patents, licenses (including, but not limited to, licenses of Copyrights, Trademarks, and Patents), supporting obligations,
money, commodities, securities, deposit accounts, and any other contract rights or rights to the payment of money; and

all Proceeds and products of each of the foregoing, all books and records relating to the foregoing, all supporting
obligations related thereto, and all accessions to, substitutions and replacements for, and rents, profits and products of, each of the
foregoing, and any and all Proceeds of any insurance, indemnity, warranty or guaranty payable to the Debtor from time to time with
respect to any of the foregoing.

Secured Obligations.  The Collateral secures the payment and performance of:

the obligations of Quest now owing or from time to time arising under the Promissory Notes; and

the obligations of Debtor now owing or from time to time arising under this Agreement, including the due and punctual
payment and performance of all covenants, agreements, duties, debts, obligations, indemnifications, and liabilities of the Debtor under
or pursuant to this Agreement.
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4.

4.1

4.2

4.3

4.4

4.5

4.6

4.7

All of the foregoing obligations, liabilities, sums, expenses, amounts, and other obligations set forth in this Section 3 being herein
collectively called the “Secured Obligations”.

Perfection of Security Interest and Further Assurances.

The Debtor shall, from time to time, as may be required by the Collateral Agent with respect to all Collateral,
immediately take all actions as may be requested by the Collateral Agent to perfect the security interest of the Collateral Agent in the
Collateral, including, without limitation, with respect to all Collateral over which control may be obtained within the meaning of
sections 8106, 9104, 9105, 9106 and 9107 of the UCC.  All of the foregoing shall be at the sole cost and expense of the Debtor.

The Debtor hereby irrevocably authorizes the Collateral Agent at any time and from time to time to file in any relevant
jurisdiction any financing statements and amendments thereto that contain the information required by Division 9 or Article 9 of the
UCC of each applicable jurisdiction for the filing of any financing statement or amendment relating to the Collateral, including any
financing or continuation statements or other documents for the purpose of perfecting, confirming, continuing, enforcing or protecting
the security interest granted by the Debtor hereunder, without the signature of the Debtor where permitted by law, including the filing of
a financing statement describing the Collateral as all assets now owned or hereafter acquired by the Debtor, or words of similar effect.
 The Debtor agrees to provide all information required by the Collateral Agent pursuant to this Section promptly to the Collateral Agent
upon request.

The Debtor hereby further authorizes the Collateral Agent to file with the United States Patent and Trademark Office and
the United States Copyright Office (and any successor office and any similar office in any state of the United States or in any other
country) such documents for the purpose of perfecting, confirming, continuing, enforcing or protecting the security interest granted by
the Debtor hereunder, without the signature of the Debtor where permitted by law.

 If the Debtor shall at any time hold or acquire any certificated securities, promissory notes, tangible chattel paper,
negotiable documents or warehouse receipts relating to the Collateral, that individually or in the aggregate has a value equal to or
greater than $100,000, the Debtor shall, upon the request of Collateral Agent, collaterally assign and promptly deliver the same to the
Collateral Agent, accompanied by such instruments of collateral assignment duly executed in blank as the Collateral Agent may from
time to time specify.  

If the Debtor shall at any time hold or acquire a commercial tort claim having a value, or involving an asserted claim, in
the amount of $100,000 or more either individually or in the aggregate for all commercial tort claims, the Debtor shall immediately
notify the Collateral Agent in a writing signed by the Debtor of the particulars thereof and grant to the Collateral Agent, for the benefit
of himself (in his capacity as Collateral Agent) and the Secured Parties, in such writing a security interest therein and in the proceeds
thereof, all upon the terms of this Agreement, with such writing to be in form and substance satisfactory to the Collateral Agent.

If any Collateral is at any time in the possession of a bailee, that individually or in the aggregate has a value equal to or
greater than $100,000, the Debtor shall promptly notify the Collateral Agent thereof and, at the Collateral Agent’s request and option,
shall promptly obtain an acknowledgment from the bailee, in form and substance satisfactory to the Collateral Agent, that the bailee
holds such Collateral for the benefit of the Collateral Agent and the bailee agrees to comply, without further consent of the Debtor, at
any time with instructions of the Collateral Agent as to such Collateral.

The Debtor agrees that at any time and from time to time, at the expense of the Debtor, the Debtor will promptly execute
and deliver all further instruments and documents, obtain such agreements from third parties, and take all further action, that may be
necessary or desirable, or that the
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5.

5.1

5.2

5.3

5.4

5.5

5.6

6.

6.1

6.2

Collateral Agent may reasonably request, in order to perfect and protect any security interest granted hereby or to enable the Collateral
Agent to exercise and enforce its rights and remedies hereunder or under any other agreement with respect to any Collateral.

Representations and Warranties. The Debtor represents and warrants as follows:

At the time the Collateral becomes subject to the lien and security interest created by this Agreement, the Debtor will be
the sole, direct, legal and beneficial owner thereof, free and clear of any lien, security interest, option, adverse claim, setoff, default,
defense, condition precedent or other encumbrance except for (i) the security interest created by this Agreement, and (ii) Permitted
Liens.

The grant of a security interest in the Collateral pursuant to this Agreement creates a valid and perfected first priority
security interest in the Collateral (subject to Permitted Liens), securing the payment and performance when due of the Secured
Obligations.

It has full power, authority and legal right to grant a security interest in the Collateral pursuant to this Agreement.

This Agreement has been duly authorized, executed and delivered by the Debtor and constitutes a legal, valid and
binding obligation of the Debtor enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting creditors’ rights generally and subject to equitable principles (regardless of whether
enforcement is sought in equity or at law).

No authorization, approval, or other action by, and no notice to or filing with, any governmental authority or regulatory
body is required for the grant of a security interest in the Collateral pursuant to this Agreement or for the execution and delivery of this
Agreement by the Debtor or the payment and performance by the Debtor of the Secured Obligations.

The execution and delivery of this Agreement by the Debtor and the payment and performance by the Debtor of the
Secured Obligations, will not violate any provision of any applicable material law or regulation or any material order, judgment, writ,
award or decree of any court, arbitrator or governmental authority, domestic or foreign, applicable to the Debtor or any of its property,
or the organizational or governing documents of the Debtor or any material agreement or instrument to which the Debtor is party or by
which it or its property is bound.

Covenants.  The Debtor covenants as follows, unless a Majority in Interest of the Secured Parties shall otherwise consent in
writing:

The Debtor will not, without providing at least 10 days’ prior written notice to the Collateral Agent, change its legal
name, identity, type of organization, jurisdiction of organization, corporate structure, location of its chief executive office or its
principal place of business or its organizational identification number.  The Debtor will, prior to any change described in the preceding
sentence, take all actions reasonably required by the Collateral Agent to maintain the perfection and priority (subject to Permitted Liens)
of the Collateral Agent’s security interest in the Collateral.

The Collateral, to the extent not delivered to the Collateral Agent pursuant to Section 4, will be kept at the address listed
on the signature page hereto and the Debtor will not remove the Collateral from such location without providing at least 5 days’ prior
written notice to the Collateral Agent.  The Debtor will, prior to any change described in the preceding sentence, take all actions
reasonably required by the Collateral Agent to maintain the perfection and priority of the Collateral Agent’s security interest in the
Collateral.

5

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



6.3

6.4

6.5

6.6

6.7

6.8

(a)

(b)

The Debtor shall, at its own cost and expense, defend title to the Collateral and the lien and security interest of the
Collateral Agent therein against the claim of any Person claiming against or through the Debtor (other than a Person holding a Permitted
Lien) and shall maintain and preserve such perfected security interest for so long as this Agreement shall remain in effect.

The Debtor will not sell, offer to sell, dispose of, convey, assign or otherwise transfer the Collateral, other than the sale
of inventory in the ordinary course of business, the sale or other disposition of equipment that is substantially worn, damaged, or
obsolete in the ordinary course of business, and the use of cash in the ordinary course of business.

Except for a Permitted Lien, the Debtor will not restrict, or grant, create, permit or suffer to exist any mortgage, pledge,
lien, security interest, encumbrance or other restriction or limitation of any nature whatsoever on, any of the Collateral or any interest
therein; provided that Debtor may (i) sell, abandon, or otherwise dispose of equipment that is substantially worn, damaged, or obsolete
in the ordinary course of business, and (ii) sell inventory to buyers in the ordinary course of business.

The Debtor will keep the Collateral in good order and repair (ordinary wear and tear and casualty excepted) and will not
use the same in violation of law or any policy of insurance thereon.  

The Debtor will pay promptly when due all taxes, assessments, governmental charges, and levies upon the Collateral or
incurred in connection with the use or operation of the Collateral or incurred in connection with this Agreement.

Insurance.

The Debtor will, at its own expense, maintain insurance (including commercial general liability and property
insurance) with respect to the Collateral and itself in such amounts, against such risks, in such form and with responsible and reputable
insurance companies or associations as is required by any governmental authority having jurisdiction with respect thereto or as is
carried generally in accordance with sound business practice by companies in similar businesses similarly situated and in any event, in
amount, adequacy and scope reasonably satisfactory to the Collateral Agent.  Each such policy for liability insurance shall provide for
all losses to be paid on behalf of the Collateral Agent, the Secured Parties, and the Debtor as their respective interests may appear, and
each policy for property damage insurance shall provide for all losses to be adjusted with, and paid directly to, the Collateral Agent.
 Each such policy shall in addition (A) name the Collateral Agent as an additional insured party thereunder (without any representation
or warranty by or obligation upon the Collateral Agent) as their interests may appear, (B) contain an agreement by the insurer that any
loss thereunder shall be payable to the Collateral Agent on its own account notwithstanding any action, inaction or breach of
representation or warranty by the Debtor, (C) provide that there shall be no recourse against the Collateral Agent for payment of
premiums or other amounts with respect thereto, and (D) provide that at least thirty (30) days’ prior written notice of cancellation, lapse,
expiration or other adverse change shall be given to the Collateral Agent by the insurer.  The Debtor will, if so requested by the
Collateral Agent, deliver to the Collateral Agent original or duplicate policies of such insurance and, as often as the Collateral Agent
may reasonably request, a report of a reputable insurance broker with respect to such insurance.  The Debtor will also, at the request of
the Collateral Agent, execute and deliver instruments of assignment of such insurance policies and cause the respective insurers to
acknowledge notice of such assignment.

Reimbursement under any liability insurance maintained by the Debtor pursuant to this Section 6.8 may be paid
directly to the Person who shall have incurred liability covered by such insurance.  In the case of any loss involving damage to
Collateral and provided that no Event of Default has occurred and is continuing any proceeds of insurance maintained by the Debtor
pursuant to this Section 6.8 shall be paid to the Collateral Agent.  So long as no Event of Default has occurred and is continuing, the
Debtor will make or cause to be made the necessary repairs to or replacements of such
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(c)

7.

8.

9.

10.

10.1

Collateral, and any proceeds of insurance maintained by the Debtor pursuant to this Section 6.8 held by the Collateral Agent shall be
paid by the Collateral Agent to the Debtor as reimbursement for the costs of such repairs or replacements.

In the event that an Event of Default has occurred and is continuing or in the event any proceeds are not applied
to repair or replacement costs in accordance with Section 6.8(b)all insurance proceeds in respect of such Equipment or Inventory shall
be paid to the Collateral Agent and applied to the Secured Obligations (or held as cash collateral, in Collateral Agent’s discretion).

Collateral Agent Appointed Attorney-in-Fact .  The Debtor hereby appoints the Collateral Agent the Debtor’s attorney-in-fact,
with full authority in the place and stead of the Debtor and in the name of the Debtor or otherwise, from time to time during the
continuance of an Event of Default in the Collateral Agent’s discretion to take any action and to execute any instrument which the
Collateral Agent may deem necessary or advisable to accomplish the purposes of this Agreement, but the Collateral Agent shall not be
obligated to and shall have no liability to the Debtor or any third party for failure to do so or take action.  This appointment, being
coupled with an interest, shall be irrevocable.  The Debtor hereby ratifies all that said attorneys shall lawfully do or cause to be done by
virtue hereof.

Collateral Agent May Perform.  If the Debtor fails to perform any obligation contained in this Agreement, the Collateral Agent
may himself perform, or cause performance of, such obligation, and the expenses of the Collateral Agent incurred in connection
therewith shall be payable by the Debtor; provided that the Collateral Agent shall not be required to perform or discharge any
obligation of the Debtor.

Reasonable Care.  The Collateral Agent shall have no duty with respect to the care and preservation of the Collateral beyond the
exercise of reasonable care.  The Collateral Agent shall be deemed to have exercised reasonable care in the custody and preservation of
the Collateral in its possession if the Collateral is accorded treatment substantially equal to that which the Collateral Agent accords his
own property, it being understood that the Collateral Agent shall not have any responsibility for (a) ascertaining or taking action with
respect to any claims, the nature or sufficiency of any payment or performance by any party under or pursuant to any agreement
relating to the Collateral or other matters relative to any Collateral, whether or not the Collateral Agent has or is deemed to have
knowledge of such matters, or (b) taking any necessary steps to preserve rights against any parties with respect to any Collateral.
 Nothing set forth in this Agreement, nor the exercise by the Collateral Agent of any of the rights and remedies hereunder, shall relieve
the Debtor from the performance of any obligation on the Debtor’s part to be performed or observed in respect of any of the Collateral.

Remedies Upon Default.  If any Event of Default shall have occurred and be continuing:

The Collateral Agent shall, upon the request, and may, with the consent, of the Majority in Interest of the Secured
Parties, without any other notice to or demand upon the Debtor, may assert all rights and remedies of a secured party under the UCC or
other applicable law, including, without limitation, the right to take possession of, hold, collect, sell, lease, deliver, grant options to
purchase or otherwise retain, liquidate or dispose of all or any portion of the Collateral (provided that if, in the sole, but good faith,
judgment of the Collateral Agent, obtaining the consent of the Secured Parties would not be reasonably practicable, would materially
prejudice the rights or protections of the Collateral Agent or the Secured Parties, or would expose the Collateral Agent to any material
liability, the Collateral Agent may take any such action and exercise any such remedy without first seeking the consent of the Secured
Parties).  If notice prior to disposition of the Collateral or any portion thereof is necessary under applicable law, written notice mailed to
the Debtor at its notice address as provided in Section 15 hereof ten days prior to the date of such disposition shall constitute reasonable
notice, but notice given in any other commercially reasonable manner shall be sufficient.  So long as the sale of the Collateral is made
in a commercially reasonable manner, the Collateral Agent may sell such Collateral on such terms and to
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10.2

10.4

(a)

(b)

10.3

such purchaser(s) as the Collateral Agent in its absolute discretion may choose, without assuming any credit risk and without any
obligation to advertise or give notice of any kind other than that necessary under applicable law.  Without precluding any other
methods of sale, the sale of the Collateral or any portion thereof shall have been made in a commercially reasonable manner if
conducted in conformity with reasonable commercial practices of creditors disposing of similar property.  At any sale of the Collateral,
if permitted by applicable law, the Collateral Agent may be the purchaser, licensee, assignee or recipient of the Collateral or any part
thereof and shall be entitled, for the purpose of bidding and making settlement or payment of the purchase price for all or any portion
of the Collateral sold, assigned or licensed at such sale, to use and apply any of the Secured Obligations as a credit on account of the
purchase price of the Collateral or any part thereof payable at such sale.  To the extent permitted by applicable law, the Debtor waives
all claims, damages and demands it may acquire against the Collateral Agent arising out of the exercise by it of any rights hereunder.
 The Debtor hereby waives and releases to the fullest extent permitted by law any right or equity of redemption with respect to the
Collateral, whether before or after sale hereunder, and all rights, if any, of marshalling the Collateral and any other security for the
Secured Obligations or otherwise.  At any such sale, unless prohibited by applicable law, the Collateral Agent or any custodian may bid
for and purchase all or any part of the Collateral so sold free from any such right or equity of redemption.  Neither the Collateral Agent
nor any custodian shall be liable for failure to collect or realize upon any or all of the Collateral or for any delay in so doing, nor shall it
be under any obligation to take any action whatsoever with regard thereto.

Any cash held by the Collateral Agent as Collateral and all cash Proceeds received by the Collateral Agent in respect of
any sale of, collection from, or other realization upon all or any part of the Collateral shall be applied in whole or in part by the
Collateral Agent to the payment of, reasonable out-of-pocket expenses incurred by the Collateral Agent in connection with the
foregoing, including reasonable attorneys’ fees, and the balance of such proceeds shall be applied or set off against all or any part of
the Secured Obligations in accordance with Section 10.4.  Any surplus of such cash or cash Proceeds held by the Collateral Agent and
remaining after payment in full of all the Secured Obligations shall be paid over to the Debtor or to whomsoever may be lawfully
entitled to receive such surplus.  The Debtor shall remain liable for any deficiency if such cash and the cash Proceeds of any sale or
other realization of the Collateral are insufficient to pay the Secured Obligations and the fees and other charges of any attorneys
employed by the Collateral Agent to collect such deficiency.

If the Collateral Agent shall determine to exercise its rights to sell all or any of the Collateral pursuant to this Section, the
Debtor agrees that, upon request of the Collateral Agent, the Debtor will, at its own expense, do or cause to be done all such acts and
things as may be necessary to make such sale of the Collateral or any part thereof valid and binding and in compliance with applicable
law.

Any cash held by the Collateral Agent as Collateral and all Proceeds received by the Collateral Agent in respect of any
sale of or collection from, or other realization upon, all or any part of the Collateral may, in the discretion of the Collateral Agent, be
held by the Collateral Agent as collateral for, and/or then or at any time thereafter applied in whole or in part against, all or any part of
the Secured Obligations in the following order:

First, to the payment of reasonable costs and expenses, including all amounts expended to preserve the value of
the Collateral, of foreclosure or suit, if any, and of such sale and the exercise of any other rights or remedies, and of all proper fees,
expenses, liability and advances, including reasonable legal expenses and attorneys’ fees, incurred or made hereunder by the Collateral
Agent (including any costs and expenses of Collateral Agent paid by any Secured Party pursuant to Section 11, which shall be
reimbursed to the Secured Party who paid such costs and expenses);

Second, to the payment to each Secured Party of reasonable costs, expenses, liabilities, and advances, including
reasonable legal expenses and attorneys’ fees, incurred or made
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(c)

(d)

10.5

10.6

10.7

11.

11.1

11.2

(a)

hereunder by such Secured Party in exercising its rights or remedies in its capacity as a Secured Party or defending any claims made
against such Secured Party under or in connection with this Agreement or the Promissory Notes and related documents;

Third, to the payment to each Secured Party of the amount then owing or unpaid under the Promissory Notes,
and in case such proceeds shall be insufficient to pay in full the whole amount so due, owing or unpaid under the Promissory Notes,
then its Pro Rata Share of the amount remaining to be distributed (to be applied first to accrued interest and second to any other
amounts then outstanding under the Promissory Notes);

Fourth, to the payment of the surplus, if any, to Debtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.  Any surplus of such cash or Proceeds held by the Collateral Agent and remaining after the
indefeasible payment in full in cash of all of the Secured Obligations shall be paid over to whomsoever shall be lawfully entitled to
receive the same or as a court of competent jurisdiction shall direct.

For purposes of this Agreement, the term “Pro Rata Share” shall mean, as to each Secured Party as of any relevant date of
determination, the percentage determined by dividing the outstanding principal balance of such Secured Party’s Promissory Note by the
aggregate outstanding principal balance of all of the Promissory Notes.  In the event that a Secured Party receives payments or
distributions in excess of its Pro Rata Share, then such Secured Party shall hold in trust all such excess payments or distributions for the
benefit of the other Secured Parties and shall pay such amounts held in trust to such other Secured Parties upon demand by such
Secured Party.

[Intentionally Omitted].

The Debtor hereby acknowledges that if the Collateral Agent complies with any applicable state, provincial or federal
law requirements in connection with a disposition of the Collateral, such compliance will not adversely affect the commercial
reasonableness of any sale or other disposition of the Collateral.

The Collateral Agent shall not be required to marshal any present or future collateral security (including, but not limited
to, this Agreement and the Collateral) for, or other assurances of payment of, the Secured Obligations or any of them or to resort to such
collateral security or other assurances of payment in any particular order, and all of the Collateral Agent’s  rights hereunder and in
respect of such collateral security and other assurances of payment shall be cumulative and in addition to all other rights, however
existing or arising.  To the extent that the Debtor lawfully may, the Debtor hereby agrees that it will not invoke any law relating to the
marshalling of collateral which might cause delay in or impede the enforcement of the Collateral Agent’s rights under this Agreement or
under any other instrument creating or evidencing any of the Secured Obligations or under which any of the Secured Obligations is
outstanding or by which any of the Secured Obligations is secured or payment thereof is otherwise assured, and, to the extent that it
lawfully may, the Debtor hereby irrevocably waives the benefits of all such laws.

Collateral Agent; Pro Rata Payments.

Appointment.  The Secured Parties hereby appoint David Marin as the collateral agent for the Secured Parties under this
Agreement (in such capacity, the “Collateral Agent”) to serve from the date hereof until the termination of this Agreement.  

Powers and Duties of the Collateral Agent, Indemnity by the Secured Parties.

Each of the Secured Parties hereby irrevocably authorizes the Collateral Agent to take such action and to exercise
such powers hereunder as provided herein or as requested to or consented
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(b)

(c)

(d)

(e)

11.3

by the Secured Parties (acting together), together with such powers as are reasonably incidental thereto.  The Collateral Agent may
execute any of its duties hereunder or thereunder by or through agents or employees and shall be entitled to request and act in reliance
upon the advice of counsel concerning all matters pertaining to its duties hereunder and thereunder and shall not be liable for any action
taken or omitted to be taken by it in good faith in accordance therewith.  Subject to the provisions of this Agreement, the Collateral
Agent will not take any action contrary to the express written instructions of the Secured Parties (acting together) and will take any
lawful action prescribed in express written instructions of the Secured Parties (acting together).  The Collateral Agent may decline to
take any action except upon the express written instructions of the Secured Parties (acting together) and the Collateral Agent may
request a written ratification by the Secured Parties (acting together) of any action taken by him under this Agreement, which
ratification shall not be unreasonably withheld, conditioned or delayed.  The Collateral Agent shall not be obligated to take any action,
or engage in any course of conduct, if the Secured Parties are not in agreement as to such action or course of conduct.

Subject to and upon the other terms and conditions contained herein that limit the obligations or duties of the
Collateral Agent, the duties and obligations of the Collateral Agent under this Agreement shall be those of a “collateral agent” and shall
consist of and be limited to:  (i) acquiring, holding and enforcing the security interest granted by the Debtor in the Collateral under this
Agreement; (ii) selling, releasing, surrendering, realizing upon or otherwise dealing with, in any manner and in any order, all or any
portion of the Collateral, (iii) exercising (or refraining from exercising) any rights, remedies or powers of the Collateral Agent under this
Agreement, the Promissory Notes, or under applicable law in respect of all or any portion of the Collateral, (iv) making any demands or
giving any notices hereunder or under the other transaction documents, and (v) effecting amendments to or granting waivers or
consents hereunder or under the other transaction documents.

Neither the Collateral Agent nor any of his agents or representatives shall be liable or responsible for (A) the
validity, effectiveness, sufficiency, enforceability or enforcement of the Promissory Notes, this Agreement, or any instrument or
document delivered hereunder or thereunder or relating hereto or thereto; (B) the title of Debtor to any of the Collateral or the freedom
of any of the Collateral from any prior or other liens or security interests; (C) the determination, verification or enforcement of Debtor’s
compliance with any of the terms and conditions of this Agreement; or (D) the failure by Debtor to deliver any instrument or document
required to be delivered pursuant to the terms hereof.  The Collateral Agent shall not have or be deemed to have any fiduciary
relationship with any Secured Party and no implied covenants, functions, responsibilities, duties obligations or liabilities of the
Collateral Agent shall be read into this Agreement.

Except in the case of fraud, intentional misrepresentation or willful misconduct on the part of Debtor or as
otherwise expressly provided for in this Agreement, no Secured Party shall take any action to collect amounts due hereunder, exercise
any remedies against the Collateral or for the payment of funds by the Debtor arising out of this Agreement without the prior written
consent of the Collateral Agent and the other Secured Parties.

The provisions of this Section 11 are solely for the benefit of Secured Parties and the Collateral Agent, and
neither the Debtor nor any other Person has any rights as a third party beneficiary of any of the provisions hereof.

Expenses.  In the case of this Agreement and the transactions contemplated hereby and thereby and any related
document relating to any of the Collateral, each of the Secured Parties agrees to pay to the Collateral Agent, on demand, its Pro Rata
Share of all fees and all expenses incurred in connection with the operation and enforcement of this Agreement, the Promissory Notes
or any related agreement to the extent that such fees or expenses have not been paid by Debtor.  In the case of this Agreement and each
instrument and document relating to any of the Collateral, each of the Secured Parties and the Debtor hereby agrees to hold the
Collateral Agent harmless, and to indemnify the
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11.4

11.5

11.6

11.7

Collateral Agent from and against any and all loss, damage, expense or liability which may be incurred by the Collateral Agent under
this Agreement and the transactions contemplated hereby and any related agreement or other instrument or document, as the case may
be, unless such liability shall be caused by the willful misconduct or gross negligence of the Collateral Agent.

Successor Agent.  The Collateral Agent may resign at any time by giving written notice thereof to the Secured Parties
and the Debtor and may be removed at any time for cause by any Secured Party.  Except as provided above, upon any such resignation
or removal, the Secured Parties (which shall not include the Secured Party that was previously the Collateral Agent) shall have the right
to appoint a successor Collateral Agent.  If no successor Collateral Agent shall have been so appointed by such Secured Parties, and
shall have accepted such appointment, within sixty (60) days after the retiring Collateral Agent’s giving of notice of resignation or the
Secured Parties’ removal of the retiring Collateral Agent, then the retiring Collateral Agent may, on behalf of the Secured Parties,
appoint a successor Collateral Agent.  Upon the acceptance of any appointment as the Collateral Agent hereunder by a successor
Collateral Agent, such successor Collateral Agent shall thereupon succeed to and become vested with all the rights, powers, privileges
and duties of the retiring Collateral Agent, and the retiring Collateral Agent shall be discharged from his duties and obligations as the
Collateral Agent under this Agreement.  After any retiring the Collateral Agent’s resignation or removal hereunder as the Collateral
Agent, the provisions of this Section 11 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was the
Collateral Agent under this Agreement.

Pro Rata Payment.  The Promissory Notes, and the claims of the Secured Parties in respect of the indebtedness,
obligations and liabilities of Quest thereunder, shall be pari passu in right of payment with respect to each other.  All payments to each
of the Secured Parties under the Promissory Notes shall be made ratably among the Secured Parties in accordance with their respective
Pro Rata Shares.  Debtor shall not make, and no Secured Party shall accept, any payment in respect of the Promissory Notes except as
shall be shared ratably between the Secured Parties so as to maintain as near as possible the amount of the indebtedness owing under
the Promissory Notes according to the Secured Parties’ respective Pro Rata Shares.

Turnover.  If any Secured Party obtains any payment or distribution (whether voluntary, involuntary, by prepayment,
through the exercise of any right granted to the Collateral Agent or any Secured Party under this Agreement or the Promissory Notes, or
by applicable law or otherwise, including, without limitation, by application of offset, security interest or otherwise) of principal, interest
or other amount with respect to the Promissory Notes or the Collateral in excess of such Secured Party’s Pro Rata Share, as measured
immediately prior to the receipt of such payment or payments, then (a) the Secured Party receiving such payment or distribution in
excess of its Pro Rata Share shall distribute promptly to each of the other Secured Parties an amount sufficient to cause all Secured
Parties to receive their respective Pro Rata Shares of any such payment or distribution, and (b) such other adjustments shall be made
from time to time as shall be equitable to ensure that the Secured Parties share the benefits of such payment on a Pro Rata Share basis.
 Until such time as the provisions of the previous sentence are complied with, such Secured Party shall be deemed to hold such
Collateral or such payments in trust for the other Secured Parties entitled thereto hereunder.  Notwithstanding the foregoing, the
reimbursable attorneys’ fees, expenses and costs incurred by the Collateral Agent or the Secured Parties and those that are incurred
disproportionally (i.e., not consistent with each Secured Party’s Pro Rata Share) among the Secured Parties pursuant to the terms and
provisions hereof shall be paid to the Collateral Agent or the Secured Parties, as applicable, in proportion to the amounts actually
incurred by and respective to the Collateral Agent or the Secured Parties, as applicable.

Agency for Perfection.  The Collateral Agent hereby appoints each other Secured Party as its agent for the purpose of
perfecting the Collateral Agent’s security interest in assets which, in accordance with Division 9 of the UCC can be perfected by
possession.  Should any Secured Party (other than the Collateral Agent) obtain possession of any such Collateral, such Secured Party
shall notify the

11

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



11.8

12.

13.

13.1

13.2

13.3

13.4

13.5

13.6

13.7

14.

Collateral Agent thereof, and, promptly upon the Collateral Agent’s request therefor shall deliver such Collateral to the Collateral Agent
or in accordance with the Collateral Agent’s reasonable instructions.

Indemnification.  Each Secured Party shall indemnify and hold harmless Collateral Agent and its agents, attorneys, and
advisors, to the extent not reimbursed by Debtor, based on each Secured Party’s Pro Rata Share, against all claims that may be incurred
by or asserted against Collateral Agent or its agents, attorneys, or advisors, provided that such claim relates to or arises from its acting
as or for Collateral Agent.  In Collateral Agent’s discretion, it may reserve for any such claims made against Collateral Agent (or its
agents, attorneys, or advisors), and may satisfy any judgment, order or settlement relating thereto, from proceeds of Collateral prior to
making any distribution of Collateral proceeds to Secured Parties.  If Collateral Agent is sued by any receiver, bankruptcy trustee,
debtor-in-possession or other Person for any alleged preference or fraudulent transfer, then any monies paid by Collateral Agent in
settlement or satisfaction of such proceeding, together with all interest, costs and expenses (including attorneys' fees) incurred in the
defense of same, shall be promptly reimbursed to Collateral Agent by each Secured Party to the extent of its Pro Rata Share.

No Waiver and Cumulative Remedies.  The Collateral Agent shall not by any act (except by a written instrument pursuant to
Section 14), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced
in any Event of Default.  All rights and remedies herein provided are cumulative and are not exclusive of any rights or remedies
provided by law.

Security Interest Absolute.  All rights of the Collateral Agent and liens and security interests hereunder, and all Secured
Obligations of the Debtor hereunder, shall be absolute and unconditional irrespective of:

any illegality or lack of validity or enforceability of any Secured Obligation or any related agreement or instrument;

any change in the time, place or manner of payment of, or in any other term of, the Secured Obligations;

any taking, exchange, substitution, release, impairment or non-perfection of any Collateral or any other collateral, or any
taking, release, impairment, amendment, waiver or other modification of any guaranty, for all or any of the Secured Obligations;

any manner of sale, disposition or application of proceeds of any Collateral or any other collateral or other assets to all or
part of the Secured Obligations;

any default, failure or delay, willful or otherwise, in the payment or performance of the Secured Obligations;

any defense, set-off or counterclaim (other than a defense of payment or performance) that may at any time be available
to, or be asserted by, the Debtor against the Collateral Agent; or

any other circumstance (including, without limitation, any statute of limitations) or manner of administering the
Promissory Notes or any existence of or reliance on any representation by the Collateral Agent that might vary the risk of the Debtor or
otherwise operate as a defense available to, or a legal or equitable discharge of, the Debtor or any other debtor, grantor, guarantor or
surety (other than a defense of payment).

Amendments.  None of the terms or provisions of this Agreement may be amended, modified, supplemented, terminated or
waived, and no consent to any departure by the Debtor therefrom shall be
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15.

16.

17.

18.

18.1

18.2

19.

effective unless the same shall be in writing and signed by the Collateral Agent and the Debtor, and then such amendment,
modification, supplement, waiver or consent shall be effective only in the specific instance and for the specific purpose for which made
or given.

Addresses For Notices.  All notices and other communications provided for in this Agreement shall be in writing and shall be
given in the manner and become effective as set forth in the Promissory Notes, and addressed to the respective parties at their addresses
as specified on the signature pages hereof or as to either party at such other address as shall be designated by such party in a written
notice to each other party.

Continuing Security Interest; Further Actions.  This Agreement shall (a) subject to Section 17, remain in full force and effect
until payment in full of the Secured Obligations, (b) be binding upon the Debtor, its successors and assigns, and (c) inure to the benefit
of the Collateral Agent and its successors, transferees and assigns; provided that the Debtor may not assign or otherwise transfer any of
its rights or obligations under this Agreement without the prior written consent of the Collateral Agent.

Termination; Release.  On the date on which all Secured Obligations have been paid and performed in full, the Collateral Agent
will, at the request and sole expense of the Debtor, (a) duly assign, transfer and deliver to or at the direction of the Debtor (without
recourse and without any representation or warranty) such of the Collateral as may then remain in the possession of the Collateral
Agent, together with any monies at the time held by the Collateral Agent hereunder, and (b) execute and deliver to the Debtor a proper
instrument or instruments acknowledging the satisfaction and termination of this Agreement.

CHOICE OF LAW, VENUE, JURY TRIAL WAIVER, AND JUDICIAL REFERENCE.

California law governs this Agreement without regard to principles of conflicts of law.  Debtor and Collateral Agent each
submit to the exclusive jurisdiction of the State and Federal courts in Orange County, California; provided, however, that nothing in this
Agreement shall be deemed to operate to preclude Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations, or to enforce a judgment or other court order in
favor of Collateral Agent.  Debtor expressly submits and consents in advance to such jurisdiction in any action or suit commenced in
any such court, and Debtor hereby waives any objection that it may have based upon lack of personal jurisdiction, improper venue, or
forum non conveniens and hereby consents to the granting of such legal or equitable relief as is deemed appropriate by such court.
 Debtor hereby waives personal service of the summons, complaints, and other process issued in such action or suit and agrees that
service of such summons, complaints, and other process may be made by registered or certified mail addressed to Debtor at the address
set forth in, or subsequently provided to Collateral Agent in accordance with, Section 15 of this Agreement and that service so made
shall be deemed completed upon the earlier to occur of Debtor’s actual receipt thereof or three (3) days after deposit in the U.S. mails,
proper postage prepaid.

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, DEBTOR AND COLLATERAL AGENT
EACH WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED
UPON THIS AGREEMENT, THE REIMBURSEMENT AGREEMENT OR ANY CONTEMPLATED TRANSACTION,
INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS.  THIS WAIVER IS A MATERIAL
INDUCEMENT FOR BOTH PARTIES TO ENTER INTO THIS AGREEMENT.  EACH PARTY HAS REVIEWED THIS
WAIVER WITH ITS COUNSEL.

Counterparts.  This Agreement and any amendments, waivers, consents or supplements hereto may be executed in counterparts
(and by different parties hereto in different counterparts), each of which shall constitute an original, but all taken together shall
constitute a single contract.  Delivery of an

13

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



20.

21.

executed counterpart of a signature page to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as
delivery of a manually executed counterpart of this Agreement.  This Agreement constitutes the entire contract among the parties with
respect to the subject matter hereof and supersedes all previous agreements and understandings, oral or written, with respect thereto.

Termination of Prior Security Agreements .  Any security agreements previously executed by Debtor in favor of any of the
Secured Parties, including, but not limited to, the Security Agreement dated January 9, 2014, execute by “Amerigo Energy, Inc. and
Amerigo Quest Sub Corp.” in favor of Kurt Thomet and George Zicman, are hereby superseded and replaced in their entirety by this
Agreement, and such prior security agreements shall no longer be deemed to be in effect.

Waivers By Debtor.  To the extent permitted by law, Debtor hereby waives and agrees not to assert or take advantage of all
matters included on Exhibit A attached hereto.  All of the terms and conditions of Exhibit A attached hereto are hereby incorporated by
reference into this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

 BAR CODE SPECIALTIES, INC.,
as Debtor
By:_______________________________
Print Name:________________________
Title:_____________________________

 
Address for Notices:
12272 Monarch Street
Garden Grove, CA 92841
Attn:  Chief Executive Officer

 DAVID MARIN,
as Collateral Agent

 By:/s/ David Marin
     David Marin     
Address for Notices:
 
 

ACCEPTED AND AGREED TO BY THE FOLLOWING SECURED PARTIES:

 

/s/ David Marin
DAVID MARIN, individually

/s/ Kurt Thomet
KURT THOMET, individually

/s/ George Zicman
GEORGE ZICMAN, individually

 

Signature Page to Security Agreement
Bar Code Specialties, Inc./D. Marin, K. Thomet, and G. Zicman
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1.

1.1

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

EXHIBIT A

ADDITIONAL WAIVERS BY DEBTOR

Debtor, without limitation on any other waivers contained in this Agreement, agrees as follows:

Obligation Absolute.  Debtor hereby unconditionally waives any defense to the enforcement of this Agreement (other than
payment of the Secured Obligations) based on the characterization of Debtor as a guarantor and without limitation:

The obligations of Debtor under this Agreement shall remain in full force and effect without regard to, and shall not be
affected or impaired by the following, any of which may be taken without the consent of, or notice to, Debtor, nor shall any of the
following give Debtor any recourse or right of action against Collateral Agent or the Secured Parties:

Any express or implied amendment, modification, renewal, addition, supplement, extension (including
extensions beyond the original term) or acceleration of or to any of the Promissory Notes, any security agreements related thereto, or
any other related documents (collectively, as amended, supplemented, restated, amended and restated, or otherwise modified from time
to time, the “Transaction Documents”);

Any exercise or non-exercise by Collateral Agent or any Secured Party of any right or privilege under the
Transaction Documents;

Any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like
proceeding relating to Quest, Debtor, or any guarantor (which term shall include any other party at any time directly or contingently
liable for any of Quest’s or Debtor’s obligations under the Transaction Documents) or any affiliate of Quest or Debtor, or any action
taken with respect to the Transaction Documents by any trustee or receiver, or by any court, in any such proceeding, whether or not
Debtor shall have had notice or knowledge of any of the foregoing;

Any release or discharge of Quest, any other Person or any other Person from its liability under any of the
Transaction Documents or any release or discharge of any endorser or guarantor or of any other party at any time directly or
contingently liable for the Secured Obligations;

Any subordination, compromise, release (by operation of law or otherwise), discharge, compound, collection, or
liquidation of any or all of the Collateral or other collateral described in any of the Transaction Documents or otherwise in any manner,
or any substitution with respect thereto;

Any assignment or other transfer, in whole or in part, of any of the Transaction Documents;

Any acceptance of partial performance of the Secured Obligations;

Any transfer or consent to the transfer of the Collateral or any portion thereof or any other collateral described in
the Transaction Documents or otherwise (by Quest or Debtor); and

Any bid or purchase at any sale of the Collateral or any other collateral described in the Transaction Documents
or otherwise.
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

Waivers.  Debtor unconditionally waives any defense to the enforcement of this Agreement (other than payment
of the Secured Obligations), including but not limited to:

All presentments, demands for performance, notices of nonperformance, protests, notices of protest, notices of dishonor,
and notices of acceptance of this Agreement;

Any right to require Collateral Agent or any Secured Party to proceed against Quest, any other Person, or any guarantor
at any time or to proceed against or exhaust any security held by Collateral Agent or any Secured Party at any time or to pursue any
other remedy whatsoever at any time;

The defense of any statute of limitations affecting the liability of Debtor hereunder, the liability of Quest, Debtor or any
guarantor under the Transaction Documents, or the enforcement hereof, to the extent permitted by law;

Any defense arising by reason of any invalidity or unenforceability of (or any limitation of liability in) any of the
Transaction Documents or any disability of Quest, Debtor or any guarantor or of any manner in which Collateral Agent or any Secured
Party has exercised its rights and remedies under the Transaction Documents, or by any cessation from any cause whatsoever of the
liability of Quest, Debtor or any guarantor;

Without limitation of Section 2.4 above, any defense based upon any lack of authority of the officers, directors, partners
or agents acting or purporting to act on behalf of Quest, Debtor or any principal of Quest or Debtor or any defect in the formation of
Quest, Debtor or any principal of Quest or Debtor;

Any defense based upon the application by Quest or Debtor of the proceeds of any loan for purposes other than the
purposes represented by Quest or Debtor to Collateral Agent or any Secured Party or intended or understood by Collateral Agent or any
Secured Party or Quest or Debtor;

Any defense based upon any statute or rule of law which provides that the obligation of a surety must be neither larger
in amount nor in any other aspects more burdensome than that of a principal;

Any defense based upon Collateral Agent’s or any Secured Party’s election, in any proceeding instituted under the
Federal Bankruptcy Code, of the application of Section 1111(b)(2) of the Federal Bankruptcy Code or any successor statute;

Any defense based upon any borrowing or any grant of a security interest under Section 364 of the Federal Bankruptcy
Code;

Any duty of Collateral Agent or any Secured Party to advise Debtor of any information known to Collateral Agent or
any Secured Party regarding the financial condition of Quest, any other Person and all other circumstances affecting Quest’s or any
other Person’s ability to perform its obligations to Collateral or any Secured Party, it being agreed that Debtor assumes the responsibility
for being and keeping informed regarding such condition or any such circumstances;

Any right of subrogation, reimbursement, exoneration, contribution or indemnity, or any right to enforce any remedy
which Collateral Agent or any Secured Party now has or may hereafter have against Quest or any other Person or any benefit of, or any
right to participate in, any security now or hereafter held by Collateral Agent or any Secured Party;
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2.12

2.13

2.14

2.15

3.

Any assertion or claim that the automatic stay provided by 11 U.S.C. § 362 (arising upon the voluntary or involuntary
bankruptcy proceeding of Quest) or any other stay provided under any other debtor relief law (whether statutory, common law, case
law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may be or become applicable, shall operate or be
interpreted to stay, interdict, condition, reduce or inhibit the ability of Collateral Agent or any Secured Party to enforce any of its rights,
whether now existing or hereafter acquired, which Collateral Agent or any Secured Party may have against Debtor or the collateral for
the Secured Obligations;

Any right or claim of right to cause a marshalling of the assets of Debtor;

Any defense based upon Debtor’s relationship to Quest; and

WITHOUT LIMITING THE GENERALITY OF ANY OTHER WAIVER OR OTHER PROVISION SET FORTH IN THIS
AGREEMENT, DEBTOR HEREBY ABSOLUTELY, KNOWINGLY, UNCONDITIONALLY, AND EXPRESSLY WAIVES AND
AGREES NOT TO ASSERT ANY AND ALL BENEFITS OR DEFENSES ARISING DIRECTLY OR INDIRECTLY UNDER ANY ONE
OR MORE OF CALIFORNIA CIVIL CODE SECTIONS 2799, 2808, 2809, 2810, 2815, 2819, 2820, 2821, 2822, 2825, 2839, 2845,
2848, 2849, AND 2850, CALIFORNIA UNIFORM COMMERCIAL CODE SECTIONS 3116, 3118, 3119, 3419, 3605, 9502, 9503,
9504, 9506, 9507, 9512, AND 9521, AND CHAPTER 2 OF TITLE 14 OF PART 4 OF DIVISION 3 OF THE CALIFORNIA CIVIL
CODE.

Subrogation.  Debtor understands that the exercise by Collateral Agent or any Secured Party of certain rights and
remedies may affect or eliminate Debtor’s right of subrogation against Quest, any other Person, or any guarantor and that Debtor may
therefore incur partially or totally nonreimbursable liability hereunder.  Nevertheless, Debtor hereby authorizes and empowers
Collateral Agent and each Secured Party, its successors, endorsees and assigns, to exercise in its or their sole discretion, any rights and
remedies, or any combination thereof, which may then be available, it being the purpose and intent of Debtor that the obligations
hereunder shall be absolute, continuing, independent and unconditional under any and all circumstances.  Notwithstanding any other
provision of this Agreement to the contrary, until the Secured Obligations are paid in full, Debtor hereby waives and releases, to the
fullest extent permitted by law, any claim or other rights which Debtor may now have or hereafter acquire against Quest, any other
Person, or any guarantor of all or any of the obligations of Debtor hereunder that arise from the existence or performance of Debtor’s
obligations under this Agreement or any of the Transaction Documents, including any right of subrogation, reimbursement,
exoneration, contribution or indemnification, any right to participate in any claim or remedy of Collateral Agent or any Secured Party
against Quest or any other Person or any collateral which Collateral Agent or any Secured Party now has or hereafter acquires, whether
or not such claim, remedy or right arises in equity or under contract, statute or common law, by any payment made hereunder or
otherwise, including, without limitation, the right to take or receive from Quest or any other Person, directly or indirectly, in cash or
other property or by setoff or in any other manner, payment or security on account of such claim or other rights.  Without limitation on
the generality of the other waivers contained in this Agreement, Debtor hereby waives, to the fullest extent permitted by law, all rights
and defenses arising out of an election of remedies by the creditor, even though that election of remedies.  In addition, Debtor waives
all rights and defenses that Debtor may have because the debtor’s debt is secured by real property.  This means, among other things:

(a)  The creditor may collect from the guarantor without first foreclosing on any real or personal property collateral
pledged by the debtor; and

3

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



4.

5.

6.

6.1

6.2

6.3

7.

(b)  If the creditor forecloses on any real property collateral pledged by the debtor:  (A) The amount of the debt may be
reduced only by the price for which the collateral is sold at the foreclosure sale, even if the collateral is worth more than the sale
price; and (B) the creditor may collect from the guarantor even if the creditor, by foreclosing on the real property collateral, has
destroyed any right the guarantor may have to collect from the debtor.  This is an unconditional and irrevocable waiver of any
rights and defenses that Debtor may have because the debtor’s debt is secured by real property.

Additional Waivers.  Debtor shall not be released or discharged, either in whole or in part, by Collateral Agent’s or any
Secured Party’s failure or delay to (i) perfect or continue the perfection of any lien or security interest in any collateral which secures
the obligations of Quest, Debtor, any other Person, or any guarantor, or (ii) protect the property covered by such lien or security
interest.

Independent and Separate Obligations.  The obligation of Debtor hereunder is independent of the obligations of Quest or
any other Person and, in the event of any default hereunder, a separate action or actions may be brought and prosecuted against Debtor
whether or not Debtor is the alter ego of Quest or any other Person and whether or not Quest or any other Person is joined therein or a
separate action or actions are brought against Quest or any other Person.  Collateral Agent’s and each Secured Party’s rights hereunder
shall not be exhausted until all of the Secured Obligations secured by this Agreement have been fully paid and performed.

Subordination.  Without limitation on the waivers and releases contained herein:

Debtor subordinates all present and future indebtedness owing by Quest or any other Person to Debtor to the Secured
Obligations at any time owing by Quest to Collateral Agent and the Secured Parties under the Transaction Documents.  Debtor assigns
all such indebtedness to Collateral Agent, for the benefit of Collateral Agent and all of the Secured Parties, as security for this
Agreement, the Secured Obligations, and the Transaction Documents.

Debtor agrees to make no claim on such indebtedness until all Secured Obligations of Quest under the Transaction
Documents have been fully discharged.

Debtor further agrees not to assign all or any part of such indebtedness unless Collateral Agent is given prior notice and
such assignment is expressly made subject to the terms of this Agreement.  If Collateral Agent so requests, (i) all instruments evidencing
such indebtedness shall be duly endorsed and delivered to Collateral Agent, (ii) all security for such indebtedness shall be duly assigned
and delivered to Collateral Agent, (iii) such indebtedness shall be enforced, collected and held by Debtor as trustee for Collateral Agent
and shall be paid over to Collateral Agent on account of the Secured Obligations but without reducing or affecting in any manner the
liability of Debtor under the other provisions of this Agreement, and (iv) Debtor shall execute, file and record such documents and
instruments and take such other action as Collateral Agent deems necessary or appropriate to perfect, preserve and enforce Collateral
Agent’s rights in and to such indebtedness and any security therefor.  If Debtor fails to take any such action, Collateral Agent, as
attorney-in-fact for Debtor, is hereby authorized to do so in the name of Debtor.

Bankruptcy No Discharge; Repayments.  So long as any of the obligations guaranteed hereunder shall be owing to
Collateral Agent and the Secured Parties, Debtor shall not, without the prior written consent of all of the Secured Parties, commence or
join with any other party in commencing any bankruptcy, reorganization or insolvency proceedings of or against Quest or any other
Person.  Debtor understands and acknowledges that by virtue of this Agreement, it has

4

Source: Quest Solution, Inc., 8-K, November 28, 2014 Powered by Morningstar® Document Research℠
The information contained herein may not be copied, adapted or distributed and is not warranted to be accurate, complete or timely. The user assumes all risks for any damages or losses arising from any use of this information,
except to the extent such damages or losses cannot be limited or excluded by applicable law. Past financial performance is no guarantee of future results.



specifically assumed any and all risks of a bankruptcy or reorganization case or proceeding with respect to Quest or any other Person.
 As an example and not in any way of limitation, a subsequent modification of the Secured Obligations secured by this Agreement in
any reorganization case concerning Quest or any other Person shall not affect the obligation of Debtor to perform the Secured
Obligations in accordance with the original terms of this Agreement.  In any bankruptcy or other proceeding in which the filing of
claims is required by law, Debtor shall file all claims which Debtor may have against Quest or any other Person relating to any
indebtedness of Quest or any other Person to Debtor and shall assign to Collateral Agent all rights of Debtor thereunder.  If Debtor does
not file any such claim, Collateral Agent, as attorney-in-fact for Debtor, is hereby authorized to do so in the name of Debtor or, in
Collateral Agent’s discretion, to assign the claim to a nominee and to cause proof of claim to be filed in the name of Collateral Agent’s
nominee.  Collateral Agent or its nominee shall have the right, in its reasonable discretion, to accept or reject any plan proposed in such
proceeding and to take any other action which a party filing a claim is entitled to do.  In all such cases, whether in administration,
bankruptcy or otherwise, the person or persons authorized to pay such claim shall pay to Collateral Agent the amount payable on such
claim and, to the full extent necessary for that purpose, Debtor hereby assigns to Collateral Agent all of Debtor’s rights to any such
payments or distributions; provided, however, Debtor’s obligations hereunder shall not be satisfied except to the extent that Collateral
Agent receives cash by reason of any such payment or distribution.  If Collateral Agent receives anything hereunder other than cash,
the same shall be held as collateral for amounts due under this Agreement.  Notwithstanding anything to the contrary herein, the
liability of Debtor hereunder shall be reinstated and revised, and the rights of Collateral Agent shall continue, with respect to any
amount at any time paid by or on behalf of Quest or Debtor on account of the Secured Obligations or the Transaction Documents which
Collateral Agent shall restore or return by reason of the bankruptcy, insolvency or reorganization of Quest or Debtor or for any other
reasons, all as though such amount had not been paid.
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Quest Solution, Inc. Appoints Scot Ross as Chief Financial
Officer
New Executive to help with the Company's acquisition strategy
Quest Solution, Inc. November 20, 2014 9:33 AM

HENDERSON, Nev., Nov. 20, 2014 (GLOBE NEWSWIRE) -- via PRWEB - Quest Solution, Inc, "The Company" (QUES), is
pleased to announce it has named Scot Ross as its new Chief Financial Officer, effective on the closing of the transaction with Bar
Code Specialties, Inc. (BCS), which was previously announced. Mr. Ross presently serves as Executive Vice-President and CFO for
BCS. Ross will also be joining the Board of Directors for The Company.
In addition to his service to BCS during a period of remarkable growth, he has previously served in an executive and CFO capacity for
4 venture backed growth companies in a variety of industries, both domestic and international. Mr. Ross has significant expertise in a
number of Quest Solution's core verticals. Mr. Ross began his career in public accounting as a CPA and was an Audit Manager with
Arthur Andersen in Orange County, California and left the firm in 1989 to join The Severin Group (the worldwide manufacturer and
distributor of Gucci Timepieces) as the Worldwide Corporate Controller.
In 1992, he joined a venture capital financed technology company, CDB Infotek, as its Vice President, Chief Financial Officer, and
Director before engineering the sale of the business to a division of Equifax Corporation in 1996. From 1997 to 2000, Mr. Ross
worked as the Vice President and CFO with Fresh Start Bakeries, Inc. (an international contract bakery supplier to McDonald's
Corporation) and co-engineered a MBO/LBO from Campbell's Soup Company. From 2000-2002, he served as President and CEO of
E-Commerce Exchange and later sold this business to iPMT Technologies. From 2002-2007 he was the CFO of M-Audio, a digital
audio and music recording company that was sold to Avid Technologies in 2004. From 2007-2010 he served as contract CFO to a
variety of companies and has worked with BCS from 2011-present. During his 25+ year career, Mr. Ross has been involved in 20
merger, acquisition and financing transactions with a cumulative value of over $500 million. He holds a B.S. degree from the
University of Southern California.
"Quest Solution is excited to add an executive of Mr. Ross's talent and experience to our growing Company and management team,"
stated Jason Griffith, CEO, Quest Solution, Inc. "His knowledge of BCS and experience with high growth technology companies will
be a tremendous asset as we integrate BCS with the Company. We fully expect Mr. Ross to assist us greatly through this period of
growth and expansion and to maintain the integrity of our financial reporting."
"I am very pleased to join Quest Solution as their Chief Financial Officer and to serve on the Board of Directors," said Ross. "Quest
Solution is uniquely positioned to capitalize on a tremendous market opportunity with its acquisition strategy and I am thrilled to be
able to leverage my knowledge of both BCS and the Quest Solution business model, as well as in performing my obligations to the
Company and its shareholders."
For more information on BCS please visit http://www.bcssolutions.com/
For a Quest Solution Investor Presentation please visit:
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http://www.QuestSolution.com/investors.html
For more information http://www.QuestSolution.com
About Quest Solution, Inc.:
Quest Solution, Inc. is a leading provider in the technology, software, and mobile data collection systems business. The Company
intends to continue to acquire existing companies with revenues and positive cash flow.
Quest Solution, Inc. serves as a national mobility systems integrator with a focus on design, delivery, deployment and support of fully
integrated mobile solutions. The Company takes a consultative approach by offering end to end solutions that include hardware,
software, communications and full lifecycle management services. The highly tenured team of professionals simplifies the integration
process and delivers proven problem solving solutions backed by numerous customer references.
Additionally, the Company recently announced the creation of a business division focused on commercializing Intellectual Property,
Patents and Distribution of industry-specific technologies in an array of new verticals. The new division plans to focus on acquisition
of existing intangibles which will provide immediate value to the Company.
Information about Forward-Looking Statements
"Safe Harbor" Statement under the Private Securities Litigation Reform Act of 1995: This press release contains forward-looking
statements, which speak only as of the date hereof and are based upon our current expectations and the information available to us at
this time. Words such as "believes," "anticipates," "expects," "intends," "plans," "seeks," "estimates," "may," "will," "can," and
variations of these words or similar expressions are intended to identify forward-looking statements. These statements include, but are
not limited to, our proposed acquisition and statements about the potential benefits resulting and expected value added by our new
CFO and the proposed acquisition, our future operating results and the benefits of our new operating division. These statements are
subject to certain risks, uncertainties, and assumptions that are difficult to predict, and actual results could differ materially and
adversely from those expressed in any forward-looking statements as a result of various factors. Important factors that may cause such
a difference include, but are not limited to, our ability to satisfy the closing conditions specified in the definitive agreement on a timely
basis, if at all; difficulties and delays in integrating the two companies following the acquisition and retaining key employees;
unanticipated costs, expenses and accounting charges related to the acquisition; our ability to achieve and maintain profitability after the
closing and to successfully pursue and consummate growth opportunities; market and customer reactions to the acquisition; the risk that
anticipated benefits of the acquisition or due to our new Chief Financial Officer may not be realized; the adequacy of the Company's
liquidity and financial strength to support its growth, as well as general economic and political conditions and specific conditions in the
markets we address. Further information on Quest Solution, Inc., including additional risk factors that may affect our forward looking
statements, is contained in our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K,
and our other SEC filings that are available through the SEC's website (http://www.sec.gov).
Quest Solution Investor Relations & Financial Media: 
I.M.I. 
888-216-3595 
info@integrityir.com
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Quest Solution, Inc. and Bar Code Specialties, Inc. Deal
Closes
Accretive Merger to Add Revenue and Income to 4th Quarter Results
Quest Solution, Inc. November 25, 2014 9:46 AM
HENDERSON, Nev., Nov. 25, 2014 (GLOBE NEWSWIRE) -- via PRWEB - Quest Solution, Inc, ("The Company") (QUES), is
pleased to announce it has completed the transaction previously announced with privately held Bar Code Specialties, Inc. (BCS). The
accretive transaction was announced last week, but final paperwork and closing conditions were completed last Friday.
Concurrent with the transaction, the Company is updating the Investor Presentation from September 2014 which when completed will
be available at http://www.QuestSolution.com/investors
As the financials for BCS are finalized for the respective periods and the related pro forma financial statements are filed with the SEC,
the presentation will be updated further.
As previously announced, the BCS shareholder will receive a subordinated promissory note, which may be converted into QUES
common stock at $2 per share. David Marin, the sole shareholder and founder of BCS, will remain with the Company. No shares are
being issued in conjunction with this transaction, but the Company will issue stock options to purchase up to 2,500,000 shares of the
Company's common stock to Mr. Marin, which options will vest upon reaching certain milestones based on the duration of his
continued service with the Company and revenue achievements.
The Company previously announced the addition of Scot Ross to its senior management team as the Company's Chief Financial
Officer and Secretary, which was effective on November 20, 2014.
"I am pleased this transaction has now been completed. Ever since we started discussing the potential synergies, we have mapped out
the strategies we believe will maximize shareholder value, earnings per share, and synergies for both of our companies," stated Scot
Ross, Chief Financial Officer, Quest Solutions. "With the robust suite of products that BCS offers in addition to the normal AIDC
services, we anticipate this will be a great value added addition for the Quest Solution, Inc. sales team."
Full details of the transaction are to be filed with the SEC in a Form 8-K within 4 business days.
For more information on BCS please visit http://www.BCSSolutions.com
For more information http://www.QuestSolution.com
About Quest Solution, Inc.:
Quest Solution, Inc. is a leading provider in the technology, software, and mobile data collection systems business. The Company
intends to continue to acquire existing companies with revenues and positive cash flow.
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Quest Solution, Inc. serves as a national mobility systems integrator with a focus on design, delivery, deployment and support of fully
integrated mobile solutions. The Company takes a consultative approach by offering end to end solutions that include hardware,
software, communications and full lifecycle management services. The highly tenured team of professionals simplifies the integration
process and delivers proven problem solving solutions backed by numerous customer references.
The BCS acquisition is in addition to the recently announced creation of a wholly-owned division focused on commercializing
Intellectual Property, Patents and Distribution of industry-specific technologies in an array of new verticals. The new division will
focus on the acquisition of existing intangibles, which we anticipate will provide immediate value to the company.
Information about Forward-Looking Statements
"Safe Harbor" Statement under the Private Securities Litigation Reform Act of 1995. This press release contains forward-looking
statements, which speak only as of the date hereof and are based upon our current expectations and the information available to us at
this time. Words such as "believes," "anticipates," "expects," "intends," "plans," "seeks," "estimates," "may," "will," "can," and
variations of these words or similar expressions are intended to identify forward-looking statements. These statements include, but are
not limited to, statements about the potential synergy and benefits resulting from the proposed acquisition, the future operating results
of the combined entity, as well as the benefits of our new operating division. These statements are subject to certain risks, uncertainties,
and assumptions that are difficult to predict, and actual results could differ materially and adversely from those expressed in any
forward-looking statements as a result of various factors. Important factors that may cause such a difference include, but are not limited
to, difficulties and delays in integrating the two companies following the acquisition and retaining key employees; unanticipated costs,
expenses and accounting charges related to the acquisition; the ability to introduce and gain broad market acceptance for our combined
product and service offerings, and other new products and services; our ability to achieve and maintain profitability after the closing
and to successfully pursue and consummate growth opportunities; market and customer reactions to the acquisition; the risk that
anticipated benefits of the acquisition may not be realized; the adequacy of the Company's liquidity and financial strength to support its
growth and competitive pricing pressure, as well as general economic and political conditions and specific conditions in the markets we
address. Further information on Quest Solution, Inc., including additional risk factors that may affect our forward looking statements, is
contained in our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K, and our other
SEC filings that are available through the SEC's website (http://www.sec.gov).
Quest Solution Investor Relations & Financial Media: 
I.M.I. 
888-216-3595 
info@integrityir.com
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