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EXPLANATORY NOTE

Quest Solution, Inc. (the “Company”) filed its Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (the 
“Original Form 10-K”), with the U.S. Securities and Exchange Commission (the “SEC”) on April 9, 2015. The Company is filing this 
Amendment No. 1 to the Original Form 10-K (this “Form 10-K/A”) for the purpose of inserting (i) paragraph 4(d) in each of Exhibits 31.1 
and 31.2, filed herewith in their entirety, and (ii) certain exhibits in the Exhibit Index, incorporated by reference to this Form 10-K/A, which 
were inadvertently omitted from the Original Form 10-K. Accordingly, Item 9A of Part II has been restated in its entirety and Item 15 of 
Part IV has also been amended and restated in its entirety to include the currently dated certifications as exhibits and the previously omitted 
exhibits incorporated herein by reference.

Pursuant to Rule 12b-15 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), this Form 10-K/A contains the 
new certifications pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act of 2002. Item 9A of Part II has been restated in its entirety 
and Part IV has been amended and restated in its entirety to include the currently dated certifications as exhibits, in addition to the 
previously omitted exhibits.

No attempt has been made in this Form 10-K/A to modify or update the other disclosures presented in the Original Form 10-K, 
including, without limitation, the financial statements. This Form 10-K/A does not reflect events occurring after the filing of the Original 
Form 10-K or modify or update the disclosures in the Original Form 10-K, except as set forth in this Form 10-K/A, and should be read in 
conjunction with the Original Form 10-K and the Company’s other filings with the SEC.
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PART II

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

The Company conducted an evaluation under the supervision and with the participation of our management, including our Chief Executive 
Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures. The term 
“disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities and Exchange Act of 1934, as 
amended (“Exchange Act”), means controls and other procedures of a company that are designed to ensure that information required to be 
disclosed by the company in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported, within 
the time periods specified in the Securities and Exchange Commission’s (the “Commission”) rules and forms. Disclosure controls and 
procedures also include, without limitation, controls and procedures designed to ensure that information required to be disclosed by a 
company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company’s management, 
including its principal executive and principal financial officers, or persons performing similar functions, as appropriate, to allow timely 
decisions regarding required disclosure. Based on this evaluation, the Company’s Chief Executive Officer and Chief Financial Officer 
concluded, as of December 31, 2014, that the Company’s disclosure controls and procedures are effective to a reasonable assurance level of 
achieving such objectives. However, it should be noted that the design of any system of controls is based in part upon certain assumptions 
about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all 
potential future conditions, regardless of how remote.

Management’s Report on Internal Control Over Financial Reporting

The Company’s management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in 
Rules 13a-15(f) and 15d-15(f) under the Exchange Act. The Company’s internal control over financial reporting is designed to provide 
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in 
accordance with generally accepted accounting principles. The internal controls for the Company are provided by executive management’s 
review and approval of all transactions. The Company’s internal control over financial reporting also includes those policies and procedures 
that:

(1) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the 
Company’s assets;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance 
with generally accepted accounting principles in the United States (“GAAP”), and that the Company’s receipts and expenditures are 
being made only in accordance with the authorization of its management; and

(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s 
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of 
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2014. In making this 
assessment, management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal 
Control-Integrated Framework. Management’s assessment included an evaluation of the design of its internal control over financial 
reporting and testing of the operational effectiveness of these controls.

Based on this assessment, management has concluded that, as of December 31, 2014, the Company’s internal control over financial 
reporting was effective to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with GAAP.

This Annual Report on Form 10-K does not include an attestation report of the Company’s registered public accounting firm regarding 
internal control over financial reporting. Management’s report was not subject to attestation by the Company’s registered public accounting 
firm pursuant to the rules of the Commission that permit the Company to provide only management’s report in this Annual Report on Form 
10-K.

Changes In Internal Controls

There were no changes in the Company’s internal controls over financial reporting during the year ended December 31, 2014, that have 
materially affected, or are reasonably likely to materially affect, its internal controls over financial reporting.
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PART IV

Item 15. Exhibits, Financial Statement Schedules.

(a)(1) The following documents are filed under pages F-1 through F-20 and are included as part of this Form 10-K/A:

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM F-1
CONSOLIDATED BALANCE SHEETS F-3
CONSOLIDATED STATEMENTS OF OPERATIONS F-4
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT) F-5
CONSOLIDATED STATEMENTS OF CASH FLOWS F-6
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS F-7

(a)(2) Financial statement schedules are omitted as they are not applicable.

(a)(3) See Item 15(b) below.
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(b) Exhibits

Exhibit No. Description

4.1 Zicman Promissory Note, dated January 18, 2014, incorporated by reference to Exhibit 16.3 to the Registrant’s Current 
Report on Form 8-K, filed on January 14, 2014, Commission File No. 000-09047

4.2 Marin Secured Subordinated Convertible Promissory Note, dated November 21, 2014, incorporated by reference to Exhibit 
4.1 to the Registrant’s Current Report on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

4.3 Thomet Amended and Restated Secured Subordinated Convertible Promissory Note, dated November 21, 2014, incorporated 
by reference to Exhibit 4.2 to the Registrant’s Current Report on Form 8-K, filed on November 28, 2014, Commission File 
No. 000-09047

4.4 Thomet Amended and Restated Secured Subordinated Promissory Note, dated November 21, 2014, incorporated by reference 
to Exhibit 4.3 to the Registrant’s Current Report on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

4.5 Zicman Amended and Restated Secured Subordinated Convertible Promissory Note, dated November 21, 2014, incorporated 
by reference to Exhibit 4.4 to the Registrant’s Current Report on Form 8-K, filed on November 28, 2014, Commission File 
No. 000-09047

4.6 Zicman Amended and Restated Secured Subordinated Promissory Note, dated November 21, 2014, incorporated by reference 
to Exhibit 4.5 to the Registrant’s Current Report on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

10.1 Share Purchase Agreement, dated January 1, 2014, by and among Amerigo Energy, Inc., Quest Solution, Inc. and Quest 
Solution, Inc. shareholders, incorporated by reference to Exhibit 16.2 to the Registrant’s Current Report on Form 8-K, filed on 
January 14, 2014, Commission File No. 000-09047

10.2 Stock Purchase Agreement, dated November 17, 2014, by and among Quest Solution, Inc., Bar Code Specialties, Inc., and 
David Marin, incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K, filed on November 
28, 2014, Commission File No. 000-09047

10.3* Ross Employment Contract, dated November 20, 2014, incorporated by reference to Exhibit 4.6 to the Registrant’s Current 
Report on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

10.4* Griffith Employment Contract, dated November 20, 2014, incorporated by reference to Exhibit 4.7 to the Registrant’s Current 
Report on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

10.5 Security Agreement, dated November 21, 2014, incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report 
on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

10.6 Security Agreement, dated November 21, 2014, incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report 
on Form 8-K, filed on November 28, 2014, Commission File No. 000-09047

31.1 Certification of Principal Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-
Oxley Act of 2002

32.2 Certification of Principal Financial Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-
Oxley Act of 2002

101.INS XBRL Instance Document, incorporated by reference to the Company’s Annual Report on Form 10-K for fiscal year ended 
December 31, 2014 filed with the SEC on April 9, 2015 

101.SCH XBRL Taxonomy Extension Schema Document, incorporated by reference to the Company’s Annual Report on Form 10-K 
for fiscal year ended December 31, 2014 filed with the SEC on April 9, 2015

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document, incorporated by reference to the Company’s Annual Report on 
Form 10-K for fiscal year ended December 31, 2014 filed with the SEC on April 9, 2015

101.DEF XBRL Taxonomy Extension Definition Linkbase Document, incorporated by reference to the Company’s Annual Report on 
Form 10-K for fiscal year ended December 31, 2014 filed with the SEC on April 9, 2015

101.LAB XBRL Taxonomy Extension Label Linkbase, incorporated by reference to the Company’s Annual Report on Form 10-K for 
fiscal year ended December 31, 2014 filed with the SEC on April 9, 2015

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document, incorporated by reference to the Company’s Annual Report on 
Form 10-K for fiscal year ended December 31, 2014 filed with the SEC on April 9, 2015

* Indicates management compensatory plan, contract or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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, in the City of Henderson, State of Nevada, on November 4, 2015.

QUEST SOLUTION, INC.

By: /s/ Thomas O. Miller

Thomas O. Miller
Chief Executive Officer, President and Chairman

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on 
behalf of the registrant and in the capacities as of November 4, 2015:

Signature Title

/s/ Thomas O. Miller Chief Executive Officer, President and Chairman

Thomas O. Miller (Principal Executive Officer)

/s/ Scot Ross Chief Financial Officer (Principal Financial Officer)

Scot Ross

/s/ Robert F. Shepard Independent Director

Robert F. Shepard

/s/ William Austin Lewis, IV Independent Director

William Austin Lewis, IV

/s/ Ian R. McNeil Independent Director

Ian R. McNeil
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EXHIBIT INDEX

The following exhibits are included in this Form 10-K/A (and are numbered in accordance with Item 601 of Regulation S-K).

Exhibit No. Description

31.1 Certification of Principal Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Principal Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Principal Executive Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-
Oxley Act of 2002

32.2 Certification of Principal Financial Officer, pursuant to 18 U.S.C. Section 1350, as created by Section 906 of the Sarbanes-
Oxley Act of 2002

Note: This index only lists the exhibits included in this Form 10-K/A. A complete list of exhibits can be found in “Item 15. Exhibits, 
Financial Statement Schedules” of this Form 10-K/A.

8

Page 8 of 39Submission Proof - D:\Dropbox (SEC Compliance)\2014 OPERATIONS\2015 OPERATIONS\2015 ED...

11/4/2015file:///D:/Dropbox%20(SEC%20Compliance)/2014%20OPERATIONS/2015%20OPERATIONS/2015%2...



QUEST SOLUTION, INC.
(F.K.A.AMERIGO ENERGY, INC.)

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS 
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REPORTS OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM F-1
CONSOLIDATED BALANCE SHEETS F-3
CONSOLIDATED STATEMENTS OF OPERATIONS F-4
CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT) F-5
CONSOLIDATED STATEMENTS OF CASH FLOWS F-6
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
Quest Solution, Inc.

We have audited the accompanying consolidated balance sheet of Quest Solution, Inc. as of December 31, 2014, and the related 
consolidated statements of operation, stockholders’ equity, and cash flow for the year ended December 31, 2014. These financial statements 
are the responsibility of the entity’s management. Our responsibility is to express an opinion on these financial statements based on our 
audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial 
reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control 
over financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant 
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audit provide a 
reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of Quest 
Solution, Inc. as of December 31, 2014, and the results of its operation and its cash flow for the year ended December 31, 2014, in 
conformity with accounting principles generally accepted in the United States of America.

/s/ RBSM, LLP

RBSM, LLP
April 9, 2015
Las Vegas, Nevada

F-1
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Report of Independent Registered Public Accounting Firm

Board of Directors and Stockholders
Amerigo Energy, Inc.

We have audited the accompanying consolidated balance sheet of Amerigo Energy, Inc. as of December 31, 2013, and the related statements 
of operation, stockholders’ deficit, and cash flow for the year ended December 31, 2013. These financial statements are the responsibility of 
the entity’s management. Our responsibility is to express an opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audit provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Amerigo Energy, 
Inc. as of December 31, 2013, and the results of its operation and its cash flow for the year ended December 31, 2013, in conformity with 
accounting principles generally accepted in the United States of America.

The accompanying consolidated financial statements have been prepared assuming that the entity will continue as a going concern. As 
discussed in Note 12 to the financial statements, the entity has suffered recurring losses from operations and has an accumulated deficit that 
raises substantial doubt about its ability to continue as a going concern. Management’s plans in regard to these matters are also described in 
Note 12. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

/s/ L.L. Bradford & Company, LLC

L.L. Bradford& Company, LLC
April 1, 2014
Las Vegas, Nevada

F-2
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QUEST SOLUTION, INC.
(F.K.A. AMERIGO ENERGY, INC.)

CONSOLIDATED BALANCE SHEETS
(AUDITED)

As of
December 31,

2014 2013

ASSETS
Current assets

Cash $ 233,741 $ 13,302
Accounts receivable, net of allowances of $62,800 and $0, respectively 9,099,229 1,559
Inventory 606,231 -
Prepaids 191,498 76,032
Other current assets 377,060 101,995

Total current assets 10,507,759 192,888

Fixed assets, net of accumulated depreciation of $1,781,086 and $0, respectively 206,662 -
Deferred tax asset 1,299,417 -
Goodwill 14,101,306 -
Trade name 2,700,000 -
Intangibles, net 466,870 2,212,400
Customer relationships 4,390,000 -
Other assets 317,304 950

Total assets $ 33,989,318 $ 2,406,238

LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)
Current liabilities

Accounts payable and accrued liabilities $ 7,406,146 $ 278,010
Accounts payable and accrued liabilities, related party 51,806 87,000
Line of credit 1,819,345 97,491
Advances, related party 50,000 32,442
Accrued payroll and sales tax 917,079 -
Current portion of note payable 310,000 20,000
Notes payable, related parties, current portion 4,201,650 25,000
Other current liabilities 845,327 -

Total current liabilities 15,601,353 539,943

Long term liabilities
Note payable, related party, net of debt discount 17,007,175 1,975,000
Deferred tax liability 29,783 -
Other long term liabilities 157,495 -

Total liabilities 32,795,806 2,514,943

Stockholders’ equity (deficit)
Preferred stock; $0.001 par value; 25,000,000 shares authorized 500,000 and 3,500,000 shares 
outstanding as of December 31, 2014 and December 31, 2013, respectively. 500 3,500
Common stock; $0.001 par value; 100,000,000 shares authorized; 35,029,495 and 34,935,416 
shares outstanding of December 31, 2014 and December 31, 2013 respectively. 35,029 34,935
Unamortized stock-based compensation - (23,400)
Unissued shares - 360
Additional paid-in capital 17,900,139 16,919,705
Accumulated (deficit) (16,742,156) (17,043,805)

Total stockholders’ equity (deficit) 1,193,512 (108,705)

Total liabilities and stockholders’ equity (deficit) $ 33,989,318 $ 2,406,238

The accompanying notes to the financials should be read in conjunction with these financial statements.

F-3
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QUEST SOLUTION, INC.
(F.K.A. AMERIGO ENERGY, INC.)

CONSOLIDATED STATEMENTS OF OPERATIONS
(AUDITED)

Year ended
December 31,

2014 2013

Revenues
Gross Sales $ 37,559,554 $ 1,996
Less sales returns, discounts, & allowances (249,581) -
Oil revenues - 2,073

Total Revenues 37,309,973 4,069

Cost of goods sold
Cost of goods sold 28,703,519 -
Cost of goods sold, related party 1,273,292 -

Total costs of good sold 29,976,811 -

Gross profit 7,333,162 4,069

Operating expenses
General and administrative 1,038,308 11,763
Salary and employee benefits 5,462,268 -
Depreciation and amortization 25,598 -
Stock compensation 308,453 693,368
Professional fees 656,238 291,381

Total operating expenses 7,490,865 996,512

Income (loss) from operations (157,703) (992,443)

Other income (expenses):
Gain on debt settlement 184,351 133,593
Loss on license settlement (93,578) -
Loss on settlement (18,995) -
Interest expense (871,971) (278,700)
Other expenses (82,020) -
Other income 42,148 16,266

Total other income (expenses) (840,065) (128,841)

Net Income Before Income Taxes (997,768) (1,121,284)

(Provision) Benefit for Income Taxes
Deferred 1,299,417 -
Current - -

Net income (loss) $ 301,649 $ (1,121,284)

Net income (loss) per share - basic $ 0.01 $ (0.04)

Net income (loss) per share - diluted $ 0.01 $ (0.04)

Weighted average number of common shares outstanding - basic 33,596,375 26,396,051

Weighted average number of common shares outstanding - diluted 45,477,429 -

The accompanying notes to the financials should be read in conjunction with these financial statements.

F-4
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QUEST SOLUTION, INC.
(F.K.A. AMERIGO ENERGY, INC.)

CONSOLIDATED STATEMENT OF STOCKHOLDERS’ EQUITY (DEFICIT)
(AUDITED)

Preferred Stock Common Stock
Additional

Paid-in Shares
Unamortized 
Share-based Accumulated

Total
Stockholders’

Shares Amount Shares Amount Capital Unissued Compensation Deficit Equity (Deficit)

Balance, December 
31, 2012 500,000 $ 500 24,124,824 $24,124 $15,441,512 $ - $ - $(15,922,521) $ (456,385)

Shares issued for 
settlement of debt - - 146,329 147 23,236 - - - 23,383
Shares issued for 
settlement of debt, 
related party - - 1,814,263 1,814 318,449 - - - 320,263
Shares issued for 
consulting services, 
license / Le Flav - - 360,000 360 244,080 360 (23,400) - 221,400
Preferred shares 
issued as collateral 3,000,000 3,000 - - (3,000) - - - -
Shares issued for 
consulting - - 5,990,000 5,990 601,410 - - 607,400
Issuance of warrants 
related to notes 
payable - - - - 1,150 - - - 1,150
Issuance of warrants 
related to services - - - - 107,000 - - - 107,000
Shares issued related 
to line of credit - - 700,000 700 115,300 - - - 116,000
Gain on settlement of 
debt, related party - - - - 48,368 - - - 48,368
Cancellation of 
treasury stock - - - - 24,000 - - - 24,000
Shares to settle 
warrants - - 1,800,000 1,800 (1,800) - - - -
Net loss - - - - - - (1,121,284) (1,121,284)

Balance, December 
31, 2013 3,500,000 3,500 34,935,416 34,935 16,919,705 360 (23,400) (17,043,805) (108,705)

Issuance of warrants 
related to services - - - - 592,425 - - - 592,425
Shares issued for 
consulting - - 590,000 590 167,710 - - - 168,300
Shares issued for 
settlement of debt, 
related party - - 1,319,079 1,319 607,931 - - - 609,250
Cancellation of 
consulting agreements - - (1,765,000) (1,765) (203,490) - - - (205,255)
Cancellation of shares 
issued for consulting 
services and license - - - - 360 (360) 23,400 - 23,400
Preferred shares 
returned (3,000,000) (3,000) - - 3,000 - - - -
Cancellation of 
warrants - - (100,000) (100) (396,114) - - - (396,214)
Issued shares - - 50,000 50 24,950 - - - 25,000
Options issued, 
related party - - - - 183,662 - - - 183,662
Net income - - - - - - - 301,649 301,649

Balance, December 
31, 2014 500,000 $ 500 35,029,495 $35,029 $17,900,139 $ - $ - $(16,742,156) $ 1,193,512

The accompanying notes to the financials should be read in conjunction with these financial statements.
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QUEST SOLUTION, INC.
(F.K.A. AMERIGO ENERGY, INC.)

CONSOLIDATED STATEMENTS OF CASH FLOWS
(AUDITED)

For the Year Ending
December 31,

2014 2013

Cash flows from operating activities:
Net loss $ 301,649 $(1,121,284)

Adjustments to reconcile net loss to net cash provided by (used in) operating activities:
Stock based compensation - shares for services 44,100 500,368

Option compensation 183,662 -
Shares issued related to line of credit - 277,050
Warrants granted 83,216 148,150
Gain on extinguishment of debt - (133,593)
loss on line of credit 18,995 -
Deferred tax asset (1,299,417) -
Debt discount accretion 800,000 -
Purchase of treasury stock - 24,000
Depreciation and amortization 25,598 -
Gain on cancelled shares (601,470) -
Loss on license settlement 93,578 -
Settlement of debt 609,252 -
Gain on note receivable settlement (37,491) -
Bad debt expense 1,559 -

Changes in operating assets and liabilities:
(Increase) / decrease in accounts receivable (2,789,824) (1,559)
(Increase) / decrease in prepaid 605,417 -
(Increase) / decrease in prepaid, related party 1,273,292 -
(Increase) / decrease in inventory 373,061 -
(Increase) / decrease in customer deposit (45,367) -
(Increase) / decrease in interest receivable (18,262)
Increase / (decrease) in accounts payable and accrued liabilities 975,151 123,969
Increase / (decrease) in accounts payable and accrued liabilities, related party (42,000) 17,213
(Increase) / decrease in salary payable, related party (45,000) 180,000
(Increase) / decrease in other liabilities 73,242 (5,000)
Increase / (decrease) in advances from related party 17,558 -

Net cash provided by (used in) operating activities 618,761 (8,948)

Cash flows from investing activities:
(Purchase of) cash from acquisitions 2,025,810 -
Change in other assets 438,386 -
Intangible licenses acquired (150,000) -
Accrued interest on note payables 51,807 -
(Purchase of) Sale of property and equipment (32,641) -
(Purchase) of notes receivable - (88,810)

Net cash provided by (used in) investing activities 2,333,362 (88,810)

Cash flows from financing activities:
Increase in bank overdraft - -
Proceeds from shares sold 25,000 -
Proceeds from loan receivable 78,000 -
Proceeds from note receivable 4,500 -
Proceeds from line of credit 1,819,345
Proceeds (payment) on line of credit (60,000) 89,640
Proceeds (payment) from notes/loans payable (3,756,844) 20,000
Payment on loans, related party - (2,500)
Payment on loans payable (841,685) (12,500)
Proceeds from loan, related party - 16,365

Net cash provided by (used in) financing activities (2,731,684) 111,005

Net increase in cash 220,439 13,247
Cash, beginning of period 13,302 55
Cash, end of period $ 233,741 $ 13,302

Cash paid for interest $ 6,010 $ -

Cash paid for taxes $ 26,129 $ -

Supplementary for non-cash flow information:
Note payable for purchase of intangibles $ 300,000 $ 2,000,000

Goodwill acquired during the year $ 14,101,306 -
Current Assets (excluding inventory) acquired during the year $ 7,456,000 -
Accounts payable and accrued liabilities acquired during the year $ 5,261,723 -
Customer Relationships acquired during the year $ 4,390,000 -
Accounts receivable, net acquired during the year $ 2,864,661 -
Trade Name acquired during the year $ 2,700,000 -
Other current assets acquired during the year $ 1,537,912 -
Other assets acquired during the year $ 548,311 -
Fixed assets, net acquired during the year $ 131,538 -
Net Fixed Assets acquired during the year $ 68,000 -
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Total Inventory (at Net Realizable Value) acquired during the year $ 60,000 -
Other Non-Current Assets acquired during the year $ 3,000 2

The accompanying notes to the financials should be read in conjunction with these financial statements.
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QUEST SOLUTION, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

As of December 31, 2014 and 2013

NOTE 1 – HISTORY AND ORGANIZATION OF THE COMPANY

Quest Solution, Inc., a Delaware corporation (“QUES” or the “Company”), formerly named Amerigo Energy, Inc. was incorporated in 
1973. Prior to 2008, the Company was involved in various unrelated business activities. From 2008-2014 the company was involved in 
multiple businesses inclusive of an oil and gas investment company. Due to changes in market conditions, management determined to look 
for acquisitions which were positive cash flow and would provide immediate shareholder value. In January 2014, we made our first such 
acquisition of Quest Marketing Inc. (dba Quest Solution, Inc.).

Quest Solution is 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 professionals simplify the integration process and deliver the solutions to our customers. 
Motorola, Intermec, Honeywell, Panasonic, AirWatch, Wavelink, SOTI and Zebra are major suppliers which Quest Solution uses in the 
solutions we provide to our customers.

In May 2014, our Board of Directors voted to get approval from the shareholders of the Company for a name change from Amerigo Energy, 
Inc. to Quest Solution, Inc. The company received the approval from a majority of its stockholders and filed the amendment to its Articles of 
Incorporation with the State of Delaware. The name change became effective by the State of Delaware on May 30, 2014. The Company also 
requested a new stock symbol as a result of the name change and we assigned our new trading symbol “QUES”.

The Quest Solution business plan previously included developing oil and gas reserves while increasing the production rate base and cash 
flow. Due to declines in production on the oil leases the company had an interest in, the company was forced to revisit its position in the oil 
industry.

The Company’s business strategy developed into leveraging management’s relationships in the business world for investments for the 
Company. The company intends on continuing with its acquisition of existing companies with revenues and positive cash flow.

In November 2014, the company acquired 100% of the shares of Bar Code Specialties, Inc. (“BCS”) located in Southern California. BCS is 
a national mobility systems integrator and label manufacturer with a focus on warehouse and distribution industries. Since the combination 
of the two companies, the company has been exploring efficiencies in all facets of the businesses and learning best practices from both 
executive teams.

NOTE 2 – BASIS OF PRESENTATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PRESENTATION AND PRINCIPLES OF CONSOLIDATION

The consolidated financial statements of Quest Solution include the combined accounts of Quest Marketing, Inc., an Oregon Corporation 
and Bar Code Specialties, Inc., a California Corporation. BCS was acquired on November 21, 2014, and as such the operating results of 
BCS have been consolidated into the Company’s consolidated results of operations beginning on November 22, 2014. The company’s 
currently operate as a single business unit. All material intercompany transactions and accounts have been eliminated in consolidation.

CASH AND CASH EQUIVALENTS

Cash consists of petty cash, checking, savings, and money market accounts. For the purpose of the statements of cash flows, all highly liquid 
investments with an original maturity of three months or less are considered to be cash equivalents. There were no cash equivalents as of 
December 31, 2014 and 2013.

The Company maintains its cash in bank deposit accounts which, at times, may exceed federal insured limits. At December 31, 2014 and 
2013, the Company’s uninsured cash balance totaled $0 and $0, respectively.
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USE OF ESTIMATES

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United States of 
America requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the 
consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Certain accounting 
policies involve judgments and uncertainties to such an extent that there is reasonable likelihood that materially different amounts could 
have been reported under different conditions, or if different assumptions had been used. The Company evaluates its estimates and 
assumptions on a regular basis. The Company uses historical experience and various other assumptions that are believed to be reasonable 
under the circumstances to form the basis for making judgments about carrying values of assets and liabilities that are not readily apparent 
from other sources. Actual results may materially differ from these estimates and assumptions used in preparation of the consolidated 
financial statements.

PURCHASE ACCOUNTING AND BUSINESS COMBINATIONS

The Company accounts for its business combinations using the purchase method of accounting which requires that intangible assets be 
recognized apart from goodwill if they are contractual in nature or separately identifiable. Acquisitions are measured on the fair value of 
consideration exchanged and, if the consideration given is not cash, measurement is based on the fair value of the consideration given or the 
fair value of the assets acquired, whichever is more reliably measurable. The excess of cost of an acquired entity over the fair value of 
identifiable acquired assets and liabilities assumed is allocated to goodwill.

The valuation and allocation process relies on significant assumptions made by management. In certain situations, the allocations of excess 
purchase price are based upon preliminary estimates and assumptions. Accordingly, the allocations are subject to revision when the 
Company receives updated information, including appraisals and other analyses, which are completed within one year of the acquisition. 
Revisions to the fair values, which may be significant, are recorded when pending information is finalized, within one year from the 
acquisition date.

ACCOUNTS RECEIVABLE

Accounts receivable are carried at their estimated collectible amounts. The Company provides allowances for uncollectible accounts 
receivable equal to the estimated collection losses that will be incurred in collection of all receivables. Accounts receivable are periodically 
evaluated for collectability based on past credit history with customers and their current financial condition. The Company’s management 
determines which accounts are past due and if deemed uncollectible, the Company charges off the receivable in the period the determination 
is made. The Company generally requires no collateral to secure its ordinary accounts receivable. At December 31, 2014 and 2013, accounts 
receivable past 90 days due totaled $118,913 and $0, respectively. Based on management’s evaluation, accounts receivable has a balance in 
the allowance for doubtful accounts of $66,215 and $0 for the years ended December 31, 2014 and 2013, respectively.

PROPERTY AND EQUIPMENT

Property and equipment are stated at purchased cost and depreciated using both straight-line and accelerated methods over estimated useful 
lives ranging from 3 to 15 years. Upon disposition of property and equipment, related gains and losses are recorded in the results of 
operations. Depreciation expense for the years ended December 31, 2014 and 2013 was $16,222 and $-0-, respectively. For federal income 
tax purposes, depreciation is computed using the modified accelerated cost recovery system. Expenditures for major renewals and 
betterments that extend the useful lives of property and equipment are capitalized. Expenditures for maintenance and repairs are charged to 
expenses as incurred.

INTANGIBLE ASSETS

Intangible assets are stated at cost, net of accumulated amortization. The assets are being amortized on the straight-line method over useful 
lives ranging from 3 to 10 years. Amortization expense for the years ended December 31, 2014 and 2013 was $9,376 and $-0-, respectively.

2014 2013

Software $ 1,276,524 $ -0-
Licenses 450,000 0
Accumulated amortization (1,251,033) (-)

Intangibles, net $ 466,870 $ -0-

Total expected amortization expense for the next 2 years are as follows:

Years ending December 31,
2015 8,968
2016 7,902
Total $ 16,870

The company has made a significant investment in software over the years. This amount is treated as intangible assets which are being 
amortized over the expected useful life. Intangible assets are evaluated annually for potential impairment.

Purchased intangible assets with finite useful lives are amortized over their respective estimated useful lives (using an accelerated method 
for customer relationships and trade names) to their estimated residual values, if any.  The Company’s finite-lived intangible assets consist 
of customer relationships, contractor and resume databases, trade names, and internal use software and are being amortized over periods 
ranging from two to nine years.  Purchased intangible assets are reviewed annually to determine if facts and circumstances indicate that the 
useful life is shorter than originally estimated or that the carrying amount of assets may not be recoverable.  If such facts and circumstances 
exist, recoverability is assessed by comparing the projected undiscounted net cash flows associated with the related asset or group of assets 
over their remaining lives against their respective carrying amounts. Impairments, if any, are based on the excess of the carrying amount 
over the fair value of those assets.  If the useful life is shorter than originally estimated, the rate of amortization is accelerated and the 
remaining carrying value is amortized over the new shorter useful life.  No impairments were identified or changes to estimated useful lives 
have been recorded. 
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DEFERRED FINANCING COSTS

Deferred Financing Costs incurred by the Company in connection with the issuance of debt and the bank line of credit are deferred and 
amortized to interest expense over the life of the underlying indebtedness using the straight line method.

SHIPPING AND HANDLING COSTS

The Company classifies shipping and handling costs for purchases of raw materials as cost of goods sold and freight out as operating 
expenses in the statements of income. Total delivery costs for the years ending December 31, 2014 and 2013 were $174,942 and $0, 
respectively.

ADVERTISING

The Company generally expenses advertising costs as incurred. During 2014 and 2013, the Company spent $236,142 (marketing, trade show 
and store front expense) and $0 on advertising, net of co-operative rebates, respectively.

The Company received rebates on advertising from co-operative advertising agreements with several vendors and suppliers. These rebates 
have been recorded as a reduction to the related advertising and marketing expense.

INVENTORY

Substantially all inventory consists of raw materials and finished goods and are valued based upon first-in first-out (“FIFO”) cost, not in 
excess of market. The determination of whether the carrying amount of inventory requires a write-down is based on a detailed evaluation of 
inventory relative to any potential slow moving products or discontinued items as well as the market conditions for the specific inventory 
items.

DEPRECIATION AND AMORTIZATION

Depreciation and amortization expense primarily consists of the non-cash write-down of tangible and intangible assets over their expected 
economic lives. We expect this expense to continue to grow in absolute dollars and potentially as a percentage of revenue as we continue to 
grow and incur capital expenditures to improve our technological infrastructure and acquire assets through potential future acquisitions.

FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value is the price that would be received from selling an asset or paid to transfer a liability (an exit price) in the principal or most 
advantageous market for the asset or liability in an orderly transaction between market participants as of the measurement date. Applicable 
accounting guidance provides a hierarchy for inputs used in measuring fair value that prioritize the use of observable inputs over the use of 
unobservable inputs, when such observable inputs are available. The three levels of inputs that may be used to measure fair value are as 
follows:

● Level 1 - Quoted prices in active markets for identical assets or liabilities.

● Level 2 - Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities, quoted prices in markets 
with insufficient volume or infrequent transactions (less active markets), or model-driven valuations in which all significant inputs 
are observable or can be derived principally from, or corroborated with, observable market data.

● Level 3 - Fair value is derived from valuation techniques in which one or more significant inputs are unobservable, including 
assumptions and judgments made by the Company.

Assets and liabilities are classified based on the lowest level of input that is significant to the fair value measurements. The Company 
reviews the fair value hierarchy classification on a quarterly basis. Changes in the observable inputs may result in a reclassification of assets 
and liabilities within the three levels of the hierarchy outlined above.
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Liabilities Measured and Recorded at Fair Value on a Recurring Basis

The Company measures certain liabilities at fair value on a recurring basis such as our contingent consideration related to business 
combinations and recognizes transfers within the fair value hierarchy at the end of the fiscal quarter in which the change in circumstances 
that caused the transfer occurred. There have been no transfers between Level 1, 2 or 3 assets or liabilities during the fiscal year ended 
December 31, 2014.

The Company has classified its contingent consideration related to the acquisitions as a Level 3 liability. Revenue and other assumptions 
used in the calculation require significant management judgment. The Company reassesses the fair value of the contingent consideration 
liabilities on a quarterly basis. Based on that assessment, the Company recognized an adjustment of $0 and $0 to the actual calculation of the 
earn-out obligations during the fiscal years ended December 31, 2014 and 2013, respectively.

As of December 31, 2014, liabilities recorded at fair value on a recurring basis consist of the following (in thousands):

Quoted
prices in 

Significant
other

Significant
other 

Active
markets 

Observable
inputs 

Unobservable
inputs 

Total Level 1 Level 2 Level 3 

Liabilities
Contingent consideration liability
recorded for business combinations $ - $ - $ - $ -

Fair value of derivative warrants issued
in connection with share purchase agreement - - - -

Balance at December 31, 2014 $ - $ - $ - $ -

REVENUE RECOGNITION

Recurring technology and services revenue consists of subscription-based fees, software subscription license fees, software maintenance 
fees and hosting fees related to the use of our solution to manage our customers’ communications expenses, as well as fees for perpetual 
software licenses and professional services and products sold.

We recognize revenue when persuasive evidence of an arrangement exists, pricing is fixed and determinable, collection is reasonably 
assured and delivery or performance of service has occurred. Recurring technology and services subscription-based fees, software 
subscription license fees, software maintenance fees and hosting fees are recognized ratably over the term of the period of service. The 
subscription-based services we provide include help desk, staging, carrier activations and provisioning.

Sales revenue is recognized upon the shipment of merchandise to customers. The Company recognizes revenues from software sales when 
software products are shipped.

Software license fees consist of fees paid for a perpetual license agreement for our technology, which are recognized in accordance with 
Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC 605, Software Revenue Recognition, as 
amended.

Professional services related to the implementation of our software products, which we refer to as consulting services, are generally 
performed on a fixed fee basis under separate service arrangements. Consulting services revenue is recognized as the services are performed 
by measuring progress towards completion based upon either costs or the achievement of certain milestones.

NET INCOME (LOSS) PER COMMON SHARE

Net loss per share is provided in accordance with FASB ASC 260-10, “Earnings per Share”. Basic net loss per common share (“EPS”) is 
computed by dividing income available to common stockholders by the weighted-average number of common shares outstanding for the 
period. Diluted earnings per share is computed by dividing net income by the weighted average shares outstanding, assuming all dilutive 
potential common shares were issued, unless doing so is anti-dilutive. The weighted-average number of common shares outstanding for 
computing basic EPS for the years ended December 31, 2014 and 2013 were 33,596,375 and 26,396,051, respectively.
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The fully diluted number of 45,477,429, includes the potential of the existing senior subordinated debt holders converting their debt into 
common shareholder equity at $1.00 per share (for $6,375,000 in debt) and $2.00 per share (for $10,396,317 in debt). Despite the fact the 
conversion is “out of the money”, accounting rules require these amounts to be included in diluted shares outstanding. Additional terms of 
the debt would require the Board of Directors to consent to any debt holder converting and having a position greater than 4.99% outstanding 
on the date of conversion.

GOODWILL

Goodwill is the excess of the purchase price paid over the fair value of the net assets of the acquired business. Goodwill is tested annually at 
December 31 for impairment. The annual qualitative or quantitative assessments involve determining an estimate of the fair value of 
reporting units in order to evaluate whether an impairment of the current carrying amount of goodwill exists. A qualitative assessment 
evaluates whether it is more likely than not that a reporting unit’s fair value is less than its carrying amount before applying the two-step 
quantitative goodwill impairment test. The first step of a quantitative goodwill impairment test compares the fair value of the reporting unit 
to its carrying amount including goodwill. If the carrying amount of the reporting unit exceeds its fair value, an impairment loss may be 
recognized. The amount of impairment loss is determined by comparing the implied fair value of reporting unit goodwill with the carrying 
amount. If the carrying amount exceeds the implied fair value then an impairment loss is recognized equal to that excess. No impairment 
charges have been recorded as a result of the Company’s annual impairment assessments.

We test our goodwill and other indefinite-lived intangible assets for impairment annually, or, under certain circumstances, more frequently, 
such as when events or circumstances indicate there may be impairment. We are required to write down the value of goodwill only when our 
testing determines the recorded amount of goodwill exceeds the fair value. Our annual measurement date for testing goodwill impairment is 
December 31, at which date we test our reporting units, which is currently our ownership in Quest Solution, Inc.

INCOME TAXES

The Company accounts for its income taxes in accordance with Income Taxes Topic of the FASB ASC 740, which requires recognition of 
deferred tax assets and liabilities for future tax consequences attributable to differences between the financial statement carrying amounts of 
existing assets and liabilities and their respective tax bases and tax credit carry forwards. Deferred tax assets and liabilities are measured 
using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered 
or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in operations in the period that includes the 
enactment date.

Income tax expense is based on reported earnings before income taxes. Deferred income taxes reflect the impact of temporary differences 
between assets and liabilities recognized for consolidated financial reporting purposes and such amounts recognized for tax purposes, and 
are measured by applying enacted tax rates in effect in years in which the differences are expected to reverse.

The Company also follows the guidance related to accounting for income tax uncertainties. In accounting for uncertainty in income taxes, 
the Company recognizes the financial statement benefit of a tax position only after determining that the relevant tax authority would more 
likely than not sustain the position following an audit. For tax positions meeting the more likely than not threshold, the amount recognized 
in the financial statements is the largest benefit that has a greater than 50% likelihood of being realized upon ultimate settlement with the 
relevant tax authority.

The Company has evaluated the deferred income taxes with regards to Section 382 of the Internal Revenue Code and has determined no 
limitations on the use of net operating loss carryforwards exist at December 31, 2014.

STOCK-BASED COMPENSATION

The Company recognizes stock-based compensation in accordance with ASC Topic 718 “Stock Compensation”, which requires the 
measurement and recognition of compensation expense for all share-based payment awards made to employees and directors including 
employee stock options and employee stock purchases related to an Employee Stock Purchase Plan based on the estimated fair values.

For non-employee stock-based compensation, we have adopted ASC Topic 505 “Equity-Based Payments to Non-Employees”, which 
requires stock-based compensation related to non-employees to be accounted for based on the fair value of the related stock or options or the 
fair value of the services on the grant date, whichever is more readily determinable in accordance with ASC Topic 718.
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RECENT ACCOUNTING PRONOUNCEMENTS

The company has evaluated the recent pronouncements and believes that none of them will have a material effect on the company’s 
financial statements.

NOTE 3 – CONCENTRATIONS

The Company maintains its cash in bank deposit accounts which, at times, may exceed federal insured limits. At December 31, 2014 and 
2013, the Company’s uninsured cash balance totaled $0 and $0, respectively.

For the year ended December 31, 2014, one customer accounted for 13% of the Company’s revenues.

Accounts receivable at December 31, 2014 are made up of trade receivables due from customers in the ordinary course of business. One 
customer made up 34% of the balance for 2014, which represented greater than 10% of accounts receivable at December 31, 2014.

Accounts payable are made up of payable due to vendors in the ordinary course of business at December 31, 2014. One vendor made up 
82% of the balance, which represented greater than 10% of accounts payable at December 31, 2014.

NOTE 4 – ACQUISITION OF QUEST MARKETING, INC AND BAR CODE SPECIALTIES, INC.

On January 10, 2014, the Company completed the purchase of Quest Marketing, Inc. (“Quest”), an Oregon corporation in the technology, 
software, and mobile data collection systems business.

The Company completed an ASC 805 Purchase Price Allocation for the acquisition by an outside independent valuation analysis.

The purchase price consideration paid was determined to be $18,278,372.

The consideration given to the shareholders of Quest Marketing, Inc. were as follows:

$6,375,000 in promissory notes, convertible at $1.00 per share and $9,625,000 in promissory notes for which payments were originally to be 
a minimum of 45.0% of the cash earned from EBITDA of Quest Solution, Inc. during the prior quarter.

These promissory notes are recorded net of a debt discount of $4,000,000, which is being accreted to interest expense at $800,000 per year.

In November 2014, the promissory notes were amended to be senior subordinated promissory notes with quarterly payments due pro-rata to 
the promissory notes issued and outstanding in conjunction with the acquisition of Bar Code Specialties (discussed below) at a maximum of 
35% of EBITDA. The promissory notes bear interest at 1.89% per year.

The prior owners of Quest shall retain a security interest in the subsidiary until the promissory note is satisfied.
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In accordance with ASC 805-10-25-13, the following table summarizes the fair values of the assets acquired as determined by our 
independent valuation analysis and liabilities assumed at the date of acquisition and the preliminary allocation of the purchase price to the 
fair value of net assets acquired:

Net Fixed Assets $ 68,000
Current Assets (excluding inventory) 7,456,000
Total Inventory (at Net Realizable Value) 60,000
Other Non-Current Assets 3,000
Trade Name 2,700,000
Customer Relationships 4,390,000
Goodwill 3,601,372
Total purchase price allocated $ 18,278,372

On November 21, 2014, the Company completed the purchase of Bar Code Specialties, Inc. (“BCS”), a California company in the same 
industry of technology, software, and mobile data collection systems business. BCS also has a small label printing business to complement 
its data collection systems business.

The purchase price for the shares of BCS was $11,000,000, with a total purchase price consideration of $10,396,316, after a working capital 
adjustment based on the net working capital at the date of the acquisition. This was completed during February 2015, which will reduce the 
promissory note $603,684.

The consideration given to the shareholders of BCS were as follows:

$11,000,000 in promissory notes, convertible at $2.00 per share with payments due pro-rata to the promissory notes issued and outstanding 
in conjunction with the acquisition of Quest Marketing at a maximum of 35% of EBITDA. The promissory note bears interest at 1.89% per 
year.

The prior owners of BCS shall retain a security interest in the subsidiary until the promissory note is satisfied.

In accordance with ASC 805-10-25-13, the following table summarizes the estimated fair values of the assets acquired and liabilities 
assumed at the date of acquisition and the preliminary allocation of the purchase price to the fair value of net assets acquired:

Cash $ 75,683
Accounts receivable, net 2,864,661
Other current assets 1,537,912
Other assets 548,311
Fixed assets, net 131,538
Goodwill 10,499,934
Accounts payable and accrued liabilities (5,261,723)

Total purchase price allocated $ 10,396,316

NOTE 5 – INVENTORY

At December 31, 2014 and 2013, inventories consisted of the following:

2014 2013

Equipment held for resale $ 45,011 $ 0
Raw Materials 44,216 -0-
Work in Progress 18,623
Finished goods 487,317 -0-
Clearing service 11,064 -0-
Total inventories $ 606,231 $ -0-
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NOTE 6 – COST OF GOODS SOLD, RELATED PARTY

At the acquisition of Quest marketing, there $1,273,292 of related party prepaid expenses for insurance policies Quest Marketing previously 
maintains insurance policies with an insurance company for which the stockholders also own. The Company deemed this to be a related 
party and the insurance expenses paid during 2013 which was for 2014 coverage, while not a cash expense for 2014, was taken as an 
expense from January 2014 through November 2014. The amount of expense was $1,273,292 in prepaid expenses for insurance coverage, 
paid in 2013, for 2014 coverage. As of January 1, 2014, the Company will not be renewing any of these policies now that they have expired.

NOTE 7 – PREPAIDS

The Company currently has $191,498 of expenses that were prepaid as of December 31, 2014, which we expect to expense during 2015.

NOTE 8 – INTEREST AND LOAN RECEIVABLE

The Company entered into a corresponding line of credit for its supply chain in 2013. The line of credit for the importer was $100,000, with 
interest at 20% of funds advanced. The line of credit was guaranteed by the importer as well as the owner of the import company, 
personally. As of December 31, 2014 and December 31, 2013, the balance of the loan receivable was $0 and $78,733. This loan was settled 
during first quarter 2014 and the line of credit was closed.

NOTE 9 – INTELLECTUAL PROPERTY

On February 25, 2013, the Company announced the acquisition of a license agreement for the promotion of a liquor line. In consideration 
for the acquisition, the Company agreed to issue 360,000 shares of its common stock fair valued at $32,400, warrants to purchase up to two 
million (2,000,000) shares of the Company’s common stock valued at $180,000 utilizing the Black-Scholes Model, and a convertible 
promissory note in the amount of $2,000,000. Pursuant to the terms of the agreement, the warrants were subject to specific vesting 
requirements related to sales benchmarks whereas for each 5,000 cases sold the seller will receive 500,000 fully vested warrants exercisable 
at a rate of $1.00 per share for a term of five years. 

On January 10, 2014, the Company came to terms on a settlement with its prior investment in the license and the related liquor brands. The 
Company concurrently canceled its consulting contract related to the liquor line and received back 1,765,000 of the shares that had 
previously been issued in conjunction with this venture.  This cancellation also removed the $2,000,000 promissory note related to the 
acquisition, as well as the $65,000 annual consulting contract with the Consultant and the corresponding 2,000,000 warrants issued as well. 
As of December 31, 2014, there are no amounts remaining due to this transaction.

During the period ending December 31, 2014, the company acquired four different licenses for technology. The licenses acquired are for (1) 
re-enforcing steel detection, (2) gun barrel detection, (3) air frame inspection, and (4) mining belt guard inspection. The cost of the first 
three licenses was $150,000 each with a 5% royalty on sales. The term of these licenses is 15 years each. A fourth license was acquired with 
minimum purchase requirements stated in the contract. There were sales or licensing activities and no royalties earned or payable as of 
December 31, 2014.

NOTE 10 – OPERATING LEASE COMMITMENTS

In April 2012, Quest Marketing, Inc. signed an operating lease at 860 Conger Street, Eugene, OR 97402. The premises, consisting of 
approximately 7,000 square feet of warehouse/office space shall serve as the Company’s new headquarters. The lease provides for monthly 
payments of $3,837 through March 2013, and adjusted annually to reflect changes in the cost of living for the remainder of the lease term. In 
no event shall the monthly rent be increased by more than 2 percent in any one year. The lease is due to expire March 2017.

The lease at the Company’s Ohio location, signed by Quest Marketing, Inc. in July 2011, provides for monthly payments of $2,587 through 
June 2012; and $2,691 thereafter. The lease is due to expire June 30, 2018.

The Company leases space at its corporate office in Henderson, Nevada at the rate of $850 per month. The lease is an annual lease 
renewable in December 2015.

The Company has a commercial real estate operating lease with the former owner and founder of BCS for the company’s BCS office and 
warehouse location in Garden Grove, CA. The following is a schedule of future minimum facility lease payments required under the related 
party operating leases that have initial or remaining lease terms in excess of one year as of December 31, 2014.

Total rent expense at this location was $9,000 for the 40 days ending December 31, 2014.
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SUMMARY OF OPERATING LEASE COMMITMENTS

The future minimum operating lease payments are as follows:

Years ending December 31,
2015 $ 155,091
2016 155,691
2017 156,292
2018 120,111
2019 108,000
Thereafter 324,000
Total $ 1,019,185

NOTE 11 – OTHER LIABILITIES

In connection with the BCS acquisition the company assumed a related party note payable to the former CTO of the RFID division of BCS. 
The note is payable in equal monthly installments of $4,758 beginning October 31, 2014 and ending October 2018. The loan bears interest 
at 1.89% and is unsecured and subordinated to the company’s bank debt.

NOTE 12 – PROFIT SHARING PLAN

The company maintains a contributory profit sharing plan covering substantially all fulltime employees within the requirements of the 
Employee Retirement Income Security Act of 1974 (ERISA). The company is required to make a safe harbor non-elective contribution 
equal to 3 percent of a participant’s compensation. The plan also includes a 401(k) savings plan feature that allows substantially all 
employees to make voluntary contributions and provides for discretionary matching contributions determined annually by the Board of 
Directors. Company safe harbor contributions were $98,066 for 2014. The BCS subsidiary also has a Safe Harbor plan within the 
requirements of ERISA that provides matching contributions equal to 100% of the employee deferred contribution up to 3% of the 
compensation, plus 50% of the deferred contributions that exceed 3% up to 5% of total participant compensation. The BCS matching 
contributions for the 40 days ending December 31, 2014 were $11,170.

NOTE 13 – ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consist of the following:

December 31,

2014 2013

Salaries and benefits $ 917,079 $ 42,000
Line of Credit 1,819,345  97,000
Unearned revenue 288,342 0
Other liabilities 557,360 0

Total accrued expenses and other current liabilities $ 3,582,126 $ 139,000
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NOTE 14 – TERM DEBT / WELLS FARGO LINE OF CREDIT DETAILS

On December 31, 2014 the company entered into a 3 year, $8 million revolving line of credit agreement with Wells Fargo Bank (“WFB”) 
which provides for borrowings based on eligible trade accounts receivable, as defined in the WFB loan agreement dated December 31, 2014. 
The line is secured by trade accounts receivable and a first priority lien on substantially all of the assets of the company. All other debt of the 
company is subordinated to the bank line of credit. The line of credit allows the Company to cause the issuance of up to $500,000 of letters 
of credit on account of the Company, as defined in the loan agreement. No letters of credit were outstanding as of December 31, 2014.

As of December 31, 2014, the outstanding balance on the line of credit was approximately $1.819 million and the interest rate was 
computed based on the daily 3 month LIBOR rate plus the applicable margin as defined in the credit agreement or 3.50560%. The line of 
credit has a certain financial covenant and other non-financial covenants. As of December 31, 2014 the company was in compliance with all 
financial and non-financial covenants with the bank.

In connection with the new credit facility the company also entered into a 3 year purchasing card agreement with the bank that provides for 
quarterly cash rebates to the company based on the volume of purchases during the quarter. At December 31, 2014 there were no 
outstanding purchases on the card agreement with the bank. Additionally, the purchasing card agreement provides the company with a 
signing bonus paid in February 2015. The signing bonus will be recorded as deferred revenue and amortized into income from operations 
over the 36 month life of the purchasing card agreement. The signing bonus received contains certain performance thresholds, that if not met 
would require the company to return a pro rata portion of the purchasing card signing bonus to the bank at the end of the 3 year term. Based 
on current business projections the company believes the entire amount will be earned during the term of the agreement. In connection with 
the credit facility the company was responsible for the bank’s legal and audit costs and a $40,000 loan origination fee paid at closing. Total 
fees paid or accrued were $90,000, which have been capitalized at December 31, 2014 and will be amortized into expense over the 3 year 
term of the credit facility.

NOTE 15 – NOTES PAYABLE

Notes and loans payable consisted of the following:

December 31, 2014 December 31, 2013

Note payable - acquisition of Quest / BCS $ 24,408,825 $ —
Note payable related to license agreement - canceled January 2014 — 2,000,000

Total notes payable 24,408,825 2,000,000
Less: debt discount (3,200,000) -
Less: current portion (4,201,650) (25,000)

Total long-term notes payable $ 17,077,175 $ 1,975,000

As of December 31, 2014 and 2013, the Company record interest expense in connection with these notes in the amount of $51,806 and 
$142,222, respectively.

NOTE 16 – STOCKHOLDERS’ EQUITY

PREFERRED STOCK

As of December 31, 2014, there were 25,000,000 preferred shares authorized and 500,000 preferred shares outstanding. The board of 
directors had previously set the voting rights for the preferred stock at 1 share of preferred to 250 common shares.

COMMON STOCK

During the year ended December 31, 2013, the Company issued 6,990,000 shares of common stock to consultants for services valued at 
$536,300. Also during the year, the Company received back and canceled 1,000,000 shares of common stock from consultants noted above. 
Subsequent to year end, the Company received back an additional 1,765,000 shares of common stock from consultants and canceled those 
shares (see note below).

During the year ended December 31, 2013, the Company issued 146,329 shares of common stock to settle debts on the Company’s books 
valued at $23,236.

During the year ended December 31, 2013, the Company issued 1,814,263 shares of common stock to settled $320,263 of debts on the 
Company’s books.
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During the year ended December 31, 2013, the Company issued 700,000 shares of common stock in relation to financing and valued at 
$116,000.

During the year ended December 31, 2013, the Company issued 1,800,000 shares of common stock to the CEO to cancel the 10,000,000 
warrants at $0.01 which he owned.

During the year ended December 31, 2013, the Company issued 360,000 shares of common stock in relation to the acquisition of the Spirits 
line.

In January 2014, concurrent with the cancellation of the license agreement, the Company cancelled two consulting agreements previously 
entered into during April 2013, in which shares previously issued were returned in full to the Company. A total of 1,765,000 shares valued 
at $105,900 were returned and canceled in full settlement.

On March 1, 2014, the Company issued a total of 100,000 shares valued at $41,000 to the then Chief Operating Officer for services. During 
2014, those shares were returned and canceled in exchange for agreement to compensate the individual with $30,000, deferred until 
successful completion of an equity fundraising.

On May 9, 2014, the company issued a total of 240,000 shares valued at $124,800 for marketing services.

On August 8, 2014, the company issued 250,000 shares of stock related to warrants which were exercised.

On September 25, 2014, the company sold 50,000 shares valued at $25,000.

On November 10, 2014, the Company issued 900,000 shares valued at $387,000 to settled $450,000 debt due to a related party.

In December 2014, the Company issued a total of 419,079 shares valued at $159,250 to settle various debts to officers.

Warrants and Options

During the first quarter of 2014, the Company issued warrants to executives of Quest Solution, Inc. with the following milestones:

When the Company reaches $35,000,000 in sales from the Quest Marketing subsidiary, 5,000,000 warrants at $1.00 per share vest and 
become exercisable. These warrants expire on January 9, 2016.

When the Company makes it to the NASDAQ or AMEX or larger exchange, 2,000,000 warrants at $3.00 per share vest and become 
exercisable. These warrants expire on January 9, 2017.

Additionally, when the combined Company reaches $40,000,000 in sales, a 2,000,000 share bonus is given to the executives. This expires 
January 8, 2017.

On July 1, 2014, the Company issued a consultant a total of 200,000 warrants valued at $113,548 for services to be performed. The value of 
these warrants was estimated by using the Black-Scholes option pricing model with the following assumptions: exercise price of $1.50, term 
of 2 years; risk free interest rate of 0.47%; dividend yield of 0% and expected volatility of 283%. As of December 31, 2014 the agreement 
with this consultant had been canceled, a total of $14,194 had been recognized as expense.
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On July 1, 2014, the Company issued an advisory board member a total of 200,000 warrants valued at $109,999 for services to be 
performed. The value of these warrants was estimated by using the Black-Scholes option pricing model with the following assumptions: 
exercise price of $1.00, term of 4 years; risk free interest rate of 1.70%; dividend yield of 0% and expected volatility of 441%. As of 
December 31, 2014 a total of $13,750 had been recognized as expense.

During November 2014, with the acquisition of Bar Code Solutions, Inc., the Company granted two stock options to purchase an aggregate 
of 2,500,000 shares of common stock: (i) a time-vested options to purchase 1,500,000 shares based on the duration of the BCS stockholder’s 
service with the Company to that Executive with an exercise price of $0.50 per share, which expire on November 20, 2024. The options vest 
in over the next four (4) years, with the first vesting of 12.5% of the balance at six (6) months from the date of issuance. (ii) a performance 
stock option to purchase 1,000,000 shares based on the achievement of specified revenue and net income milestones to an Executive with an 
exercise price of $0.50 per share, which expire on November 20, 2024. The options vest after completion of nine (9) years of service with 
the Company or on having consolidated revenues greater than $45 million.

During November 2014, with the acquisition of Bar Code Solutions, Inc., the Company issued two service-based stock options to purchase 
1,200,000 shares of Common Stock each. These Options 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. On November 20, 2014, the Company vested a total of 
400,000 warrants valued at $183,662. The value of these warrants was estimated by using the Black-Scholes option pricing model with the 
following assumptions: exercise price of $0.50, term of 5 years; risk free interest rate of 1.64%; dividend yield of 0% and expected volatility 
of 154%. As of December 31, 2014 a total value of these 400,000 had been recognized as expense.

During November 2014, with the acquisition of Bar Code Solutions, Inc., the Company issued two performance-based stock option to 
purchase 2,200,000 shares of Common Stock each. These options will vest and become exercisable for all of the shares on November 21, 
2023, provided that the Executives 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%.

Stock options/warrants - The following table summarizes information about options and warrants granted during the years ended December 
31, 2014 and 2013:

Number of
Shares

Weighted
Average

Exercise Price

Balance, December 31, 2012 10,000,000 $ 0.01
Options/warrants granted 7,760,000 0.37
Options/warrants expired — —
Options/warrants cancelled, forfeited (14,300,000) 0.03
Options/warrants exercised — —

Balance, December 31, 2013 3,460,000 0.73

Options/warrants granted 16,700,000* 1.08*
Options/warrants expired __
Options/warrants cancelled, forfeited (2,200,000)* 1.00
Options/warrants exercised (250,000) 0.01

Balance, December 31, 2014 17,710,000 0.94
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Of the 16,700,000 warrants issued:

● 2,000,000 of the warrants are exercisable at $3.00 per share, these only vest when the company reached the NASDAQ or NYSE. 
These warrants expire January 9, 2017.

● 5,000,000 of the warrants are exercisable at $1.00 per share, these only vest when the Quest Marketing subsidiary as a stand alone 
entity reach $35,000,000 in sales. These warrants expire January 9, 2016.

● 400,000 of the warrants are exercisable at $1.00 per share by advisory board members. These warrants expire July 15, 2018. Of 
these warrants, 200,000 were canceled before year end.

● 9,300,000 of these options are exercisable at $0.50 per share, these vest over a 10 year period based on service or certain milestones 
being met.

● During the year the company canceled 2,200,000 warrants with an exercise price of $1.00 per share that had been issued to 
consultants whose agreements were canceled.

NOTE 17 – LITIGATION

As of December 31, 2014, the Company is not a party to any pending material legal proceeding. To the knowledge of management, no 
federal, state or local governmental agency is presently contemplating any proceeding against the Company. To the knowledge of 
management, no director, executive officer or affiliate of the Company, any owner of record or beneficially of more than five percent of the 
Company’s Common Stock is a party adverse to the Company or has a material interest adverse to the Company in any proceeding.

NOTE 18 – RELATED PARTY TRANSACTIONS

The company leases a building from the former owner of BCS for $9,000 per month, which is believed to be the current fair market value of 
similar buildings in the area. These amounts are included in the lease disclosure schedule, footnote 8.

In connection with the BCS acquisition the company has an earn out/royalty receivable from the new owners of the BCS RFID business that 
was sold on November 19, 2014, prior to the acquisition by the Company. The maximum amount to be paid during the 4 year earn out 
period ending December 31, 2018 is $700,000. Payments to the company are due within 30 days of the closing of each calendar quarter and 
the first royalty calculation and payment is due to the company on April 30, 2015. The company recorded the fair market value of this earn 
out receivable at $350,000 as of the acquisition date by Quest Solution.

As of December 31, 2014, the Company owes $67,000 to an entity controlled by the now CFO for services provided to BCS prior to its 
acquisition in November 2014.

On November 10, 2014, the Company issued 900,000 shares valued at $387,000 to settle $450,000 debt due to a related party.

In December 2014, the Company issued a total of 419,079 shares valued at $159,250 to settle various debts to officers.

Additional related party transactions discussed in Notes 15 (Notes Payable) and 16 (Stockholder’s Equity).

NOTE 19 – INCOME TAX

During the twelve months ended December 31, 2014, the Company recognized a tax benefit of $1,299,417 related to the reversal of a 
portion of a portion of the valuation allowance recorded on the deferred tax asset resulting from cumulative net operating loss carryforwards 
as a result of the acquisition of Quest Marketing, Inc. on January 9, 2014 and of Bar Code Specialties on November 21, 2014. 
Management’s analysis of the future use of the currently existing cumulative net operating loss carryforwards determined that it is more 
likely than not that a portion will be utilized prior to expiration. Accordingly, the valuation allowance on the deferred tax asset was reduced 
by 33% during the period ended December 31, 2014, and a tax benefit recognized.

The Company has evaluated the deferred income taxes with regards to Section 382 of the Internal Revenue Code and has determined no 
limitations on the use of net operating loss carryforwards exist at December 31, 2014.

The Company reported no uncertain tax liability as of December 31, 2014 and expects no significant change to the uncertain tax liability 
over the next twelve months.

As of December 31, 2014 and 2013, the Company had a net operating loss (NOL) carryforward of approximately $11,581,254 adjusted for 
stock based compensation and certain other non-deductible items available to reduce future taxable income, if any. The NOL carryforward 
begins to expire in 2021.
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Components of net deferred tax assets, including a valuation allowance, are as follows at December 31:

December 31,

2014 2013

Deferred tax assets 3,937,626 3,937,626
Valuation allowance (2,638,210) (3,937,626)

Total deferred tax assets $ 1,299,417 $ -

The valuation allowance for deferred tax assets as of December 31, 2014 and 2013 was $2,638,210 and $3,937,626, respectively. In 
assessing the recovery of the deferred tax assets, management considers whether it is more likely than not that some portion or all of the 
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable 
income in the periods in which those temporary differences become deductible. Management considers the scheduled reversals of future 
deferred tax liabilities, projected future taxable income, and tax planning strategies in making this assessment. As a result, management 
determined it was more likely than not the deferred tax assets would be realized for at least 33% of the deferred tax asset as of December 31, 
2014 and not realized as of December 31, 2013, and recorded a full valuation allowance. As the Company continues its integration process 
of Quest Marketing, Inc. and Bar Code Specialties, Inc., the Company will continue to monitor the potential utilization of this asset. Should 
factors and evidence change to aid in this assessment, a potential adjustment to the valuation allowance in future periods may occur.

Reconciliation between the statutory rate and the effective tax rate is as follows at December 31, 2014 and 2013:

Federal statutory tax rate (35.0)%
Permanent difference and other 35.0%

Effective tax rate 0.0%

NOTE 20 – SUBSEQUENT EVENTS

On February 26, 2015, Ian McNeil was added to the board of directors of the Company. Mr. McNeil was granted options for 36,000 shares 
to vest over a three (3) year term and compensation of $12,000 per year.

The company has reviewed all relevant data and other than above, no material subsequent items have occurred.
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Exhibit 31.1 

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
PURSUANT TO RULE 13a-14(a) UNDER 

THE SECURITIES EXCHANGE ACT OF 1934 

I, Thomas O. Miller, certify that:

1. I have reviewed this amended Annual Report on Form 10-K/A of Quest Solution, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect 
to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods present in this 
report;

4. The Registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13-a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, 
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

(b) Any fraud, whether or not material, that involved management or other employees who have a significant role in the 
registrant’s internal control over financial reporting.

Date: November 4, 2015 By: /s/ Thomas O. Miller

Thomas O. Miller
Chief Executive Officer, President and Chairman
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Exhibit 31.2 

CERTIFICATION OF CHIEF FINANCIAL OFFICER 
PURSUANT TO RULE 13a-14(a) UNDER 

THE SECURITIES EXCHANGE ACT OF 1934 

I, Scot Ross, certify that:

1. I have reviewed this amended Annual Report on Form 10-K/A of Quest Solution, Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect 
to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods present in this 
report;

4. The Registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures 
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 
13-a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to 
us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions 
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such 
evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the 
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, 
or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the 
equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; 
and

(b) Any fraud, whether or not material, that involved management or other employees who have a significant role in the 
registrant’s internal control over financial reporting.

Date: November 4, 2015 By: /s/ Scot Ross

Scot Ross
Chief Financial Officer
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Exhibit 32.1

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with this amended Annual Report of Quest Solution, Inc. (the “Registrant”) on Form 10-K/A for the year ending 
December 31, 2014, as filed with the U.S. Securities and Exchange Commission on the date hereof (the “Report”), I, Thomas O. Miller, 
Chief Executive Officer, President and Chairman (Principal Executive Officer) of the Registrant, certify to the best of my knowledge, 
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1) This Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) The information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of 
the Registrant.

Date: November 4, 2015 By: /s/ Thomas O. Miller

Thomas O. Miller
Chief Executive Officer, President and Chairman
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Exhibit 32.2

Certification Pursuant to 18 U.S.C. Section 1350,
as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with this Annual Report of Quest Solution, Inc. (the “Registrant”) on Form 10-K/A for the year ending December 31, 
2014, as filed with the U.S. Securities and Exchange Commission on the date hereof (the “Report”), I, Scot Ross, Chief Financial Officer 
(Principal Financial Officer) of the Registrant, certify to the best of my knowledge, pursuant to 18 U.S.C. Section 1350, as adopted pursuant 
to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1) This Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2) The information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of 
the Registrant.

Date: November 4, 2015 By: /s/ Scot Ross

Scot Ross
Chief Financial Officer
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