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Item 2.02. Results of Operations and Financial Condition.
 

On August 13, 2015, Quest Solution, Inc. (the “Company”) issued a press release (the “Q2 Results Press Release”) announcing financial results for
the second quarter ended June 30, 2015, and selected second quarter and year-to-date highlights. A copy of the Q2 Results Press Release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.
 

On August 6, 2015, the Company issued a press release (the “Customer Press Release”) announcing that it expects to significantly expand its
business with a long-time customer, which is a leading global manufacturer of PVC piping components. A copy of the Customer Press Release is attached
hereto as Exhibit 99.2 and is incorporated herein by reference.
 

On August 17, 2015, the Company issued a press release (the “Conference Call Press Release”) and held a telephonic conference call to provide a
update to the Company’s stockholders discuss the Company’s financial results for the second quarter, the business strategy, provide a general corporate
update and conduct a question and answer period. A copy of the Conference Call Press Release is attached hereto as Exhibit 99.3 and is incorporated herein
by reference. With this Current Report, the Company is attaching a script of the conference call as Exhibit 99.4, which is incorporated herein by reference.
 

Pursuant to the rules and regulations of the Securities and Exchange Commission, the information in these Items 2.02 and 7.01 disclosures,
including Exhibits 99.1, 99.2, 99.3 and 99.4, and the information set forth therein, is deemed to have been furnished and shall not be deemed to be “filed”
under the Securities Exchange Act of 1934.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit
Number

 
Description

   
99.1  Q2 Results Press Release, dated August 13, 2015

   
99.2  Customer Press Release, dated August 6, 2015

   
99.3  Conference Call Press Release, dated August 17, 2015

   
99.4  Script of Quest Solution, Inc. Conference Call, held August 17, 2015 at 4:30 PM EST
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SIGNATURE
 

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 hereunto duly authorized.
 
Date: August 19, 2015

 
 QUEST SOLUTION, INC.
   
 By: /s/ Tom Miller
  Tom Miller
  Chief Executive Officer
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Exhibit 99.1

 
Quest Solution Reports Second Quarter Results

 
Second Quarter Adjusted EBITDA of $1.1 Million, Cash Flow From Operations $1.6 Million, Positive as Expected and Growth Continues; Reaffirms

Full-Year 2015 Revenue Guidance
 

Quest Solution, Inc. August 13, 2015 8:30 AM
 
HENDERSON, NV—(Marketwired - Aug 13, 2015) - Quest Solution, Inc, “The Company” (OTCQB: QUES), today announced financial results for the second
quarter and six months ended June 30, 2015 and reaffirmed full-year 2015 financial guidance.
 
Second Quarter and Subsequent Highlights
 
Second quarter net revenues of $13.6 million, up 82.4% compared to the prior year.
 
Adjusted EBITDA of $1.1 million; positive as expected
 
Cash flow from operations of $1.6 million
 
Signed patent license agreement with NCR enabling “Smart Targeted Advertising”
 
Signed agreement with Hyperion Partners to create and launched Quest Total Solution as a Service (QTSaaS) concept
 
Expanded sales force into New York and Chicago
 
Expanded Board of Directors with the addition of W. Austin Lewis IV as an independent director
 
Second Quarter Comparative Select Financial Results
 

  For the Three Months Ended  
  June 30, 2015   June 30, 2014  

Revenues, net  $ 13,557,615  $ 7,434,246 
Gross profit  $ 3,330,810  $ 1,360,324 

Gross profit margin   24.6%  18.3%
Interest expense  $ (342,794)  $ (400)
Net income (loss)  $ (285,449)  $ (262,305)
Earnings per share - basic  $ (0.01)  $ (0.01)
Earnings per share - diluted  $ (0.01)  $ (0.01)
Weighted average shares outstanding - basic   35,414,484   35,510,416 
Weighted average shares outstanding - diluted   40,219,637   35,510,416 
Net deferred revenue balance at 6/30/15  $ 804,584  $ - 
Accounts Receivable balance at 6/30/15  $ 10,109,443  $ 4,420,610 
Adjusted EBITDA  $ 1,089,902  $ (253,391)
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“As expected, we delivered positive Adjusted EBITDA for the second quarter and continue to expect additional improvement in this metric as we progress
through the second half of the year,” commented Tom Miller, Quest Solution’s Chief Executive Officer. “As we extract synergies from recent business
combinations and continue to shift of our business model towards more contracts that bundle services with our innovative hardware and software solutions,
we expect our top and bottom line to continue to grow. Partnering and teaming with leading technology companies as we have is reducing our time to market
with innovative, mobile and cloud-based solutions to drive quick returns on investment for our customers and further establish our recurring revenue model.
Our recent win with a leading PVC piping component manufacturer is a perfect example of how our team’s ingenuity and deep understanding of this long-
time customer’s business is expected to lead to a larger share of their technology spend. Working with this customer puts our solution to work in one of the
country’s largest home supply retailers and expands our opportunities to leverage our knowledge and experience for additional growth.”
 
“To support the increasing number of opportunities in the marketplace we further expanded geographic coverage by adding sales teams in New York and
Chicago over the last six months,” added Miller. “These are industry-leading technology experts with a with a proven record of success in selling solutions
and building deep and wide customer relationships in our target markets We will continue to add and develop strategically placed salespeople who can sell
bundled solution and service projects that help to support our near and long-term growth objectives and are expected to increase our base of recurring
revenue.”
 
Scot Ross, Quest’s CFO, added, “Our solutions-based strategy is gaining momentum in the marketplace, increasing the portion of our business that represents
recurring revenue. With an increased percentage of revenue under long term contracts, we are gaining greater visibility into expected future financial results
and are thereby confirming our full-year 2015 revenue guidance today. As of June 30, 2015, our backlog of business to be delivered over the next 6 months
stands at $ 4.6 million and the net deferred revenue balance was approximately $805,000, representing hardware and service net revenue under contract that
is deferred to future periods and will be recognized when services are delivered. As a reminder, this is EBITDA for which we have received the cash and paid
the expense and will recognize for accounting purposes over the life of the contracts.” Ross continued, “Additionally, our cash flow from operations was
approximately $1.6 million, which is attributable to the integration efforts achieved during the quarter from the sales and operations team performance.
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Second Quarter Financial Results
 
Revenue
 
Revenues for the three month period ended June 30, 2015 increased 82% to $13.6 million compared to $7.4 million for the three months ended June 30,
2014. This increase was due primarily to the acquisition of BCS in November 2014 and additional Quest organic sales activity sold in the second quarter of
2015. Second quarter net revenues of $13.6 million represented an increase of 27% over first quarter ending March 31, 2015.
 
Gross Margin
 
For the second quarter of 2015, gross profit margin was 24.6% of total revenues compared to 18.3% in the second quarter of 2014. The gross margin
improvement was due primarily to the additional revenue generated from the BCS acquisition and the operational efficiencies achieved from the continued
integration efforts of the combined companies.
 
Net Income (Loss)
 
Net GAAP accounting loss for the three month period ended June 30, 2015 was $285,449 compared to a net loss of $262,305 for the three months ended June
30, 2014.
 
Adjusted EBITDA
 
The company’s operating expenses during both quarters ended June 30, 2015 and 2014 included non-cash expenses including depreciation, amortization of
acquisition intangibles and stock-based compensation for employee and director stock options. Without the effect of these non-cash expenses, Adjusted
Earnings Before Interest, Taxes and Depreciation and Amortization (“Adjusted EBITDA”) for the quarter ended June 30, 2015 was approximately $1.09
million compared to negative Adjusted EBITDA of $253,000 for the quarter ended June 30, 2014. Please refer to the financial tables included below for a
reconciliation of GAAP to non-GAAP financial results.
 
Year-to-Date Financial Results
 
Revenue
 
Net Revenues for the six month period ended June 30, 2015 increased 42% to $24.2 million compared to $17.1 million for the six months ended June 30,
2014. This increase was due primarily to the acquisition of BCS in November 2014. The unaudited pro-forma revenue of Quest and BCS for 2014 would have
been $19.7 million, so in comparing the two companies year over year, there was an approximate 23% increase (or $4.8 million) due to organic growth of
both companies.
 
Gross Margin
 
For the first six months of 2015, gross profit margin was 23.6% of total revenues compared to 19.6% in the first six months of 2014. The gross margin
improvement was due primarily to increased sales from the BCS acquisition in November 2014, continued integration efforts and operational efficiencies
achieved during the quarter and year to date.
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Net Income (Loss)
 
Net accounting loss for the six month period ended June 30, 2015 was $708,000 compared to a net loss of $16,000 for the six months ended June 30, 2014.
The decrease in net income is attributable to the increase in interest expense of $737,000, of which $400,000 is non-cash original issue discount classified as
interest expense in accordance with GAAP.
 
Adjusted EBITDA
 
The company’s operating expenses during both six month periods ended June 30, 2015 and 2014 included non-cash expenses including depreciation,
amortization of acquisition intangibles and stock-based compensation for employee and director stock options. Without the effect of these non-cash
expenses, Adjusted Earnings Before Interest, Taxes and Depreciation and Amortization (“Adjusted EBITDA”) for the six months ended June 30, 2015 was
approximately $1.1 million compared to Adjusted EBITDA of $26,000 for the six months ended June 30, 2014. Please refer to the financial tables included
below for a reconciliation of GAAP to non-GAAP financial results.
 
Balance Sheet Summary
 
Net deferred revenue consists of prepaid third party hardware service agreements, software maintenance service contracts and the related costs and expenses
recorded net of the revenue charged. As stated in the footnotes to the financials, the company had deferred revenue of $7.3 million and deferred costs of $6.5
million. This net deferred revenue of $805,000 at June 30, 2015 will be recognized in income over the term of the contracts, normally 1 - 5 years, with 3 years
being the average term.
 
Backlog
 
The Company’s backlog of signed, contracted orders at June 30, 2015 was approximately $4.6 million. The backlog reflects orders expected to be delivered
during 3rd and 4th quarters of 2015.
 
2015 Outlook
 
The company reiterated full-year 2015 financial guidance.
 
Revenue of $62-$68 million, representing top-line growth between 5-15%
 
Gross margin as a percentage of sales for the full year 2015 to continue to show slight improvement as the company exits the year
 
Management anticipating generating positive Adjusted EBITDA in the third and fourth quarter as well, with improvement each quarter for the remainder of
the year
 
The above excludes impact from Viascan acquisition which is expected to close in the third quarter of 2015. Viascan is expected to contribute incremental
revenue of $22 - $25 million and be accretive to Adjusted EBITDA.
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About Quest Solution, Inc
 
Quest Solution, Inc. is a leading provider in the technology, software, and mobile data collection systems business. In November 2014, the Company
announced that Bar Code Specialties, Inc. (BCS) joined with Quest Solution, Inc. The Company intends on continuing to acquire existing companies with
revenues and positive cash flow.
 
Quest Solution, Inc. serves as a national mobility and data collection 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 and letter of intent with ViascanQData 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 Statements in this press release relating to plans, strategies, economic
performance and trends, projections of results of specific activities or investments, and other statements that are not descriptions of historical facts may be
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. This release contains “forward-looking statements” that include information relating to future events
and future financial and operating performance. The words “may,” “would,” “will,” “expect,” “estimate,” “can,” “believe,” “potential” and similar
expressions and variations thereof are intended to identify forward-looking statements. Forward-looking statements should not be read as a guarantee of
future performance or results, and will not necessarily be accurate indications of the times at, or by, which that performance or those results will be achieved.
Forward-looking statements are based on information available at the time they are made and/or management’s good faith belief as of that time with respect
to future events, and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or
suggested by the forward-looking statements. Important factors that could cause these differences include, but are not limited to: fluctuations in demand for
Quest Solution, Inc.’s products, the introduction of new products, the Company’s ability to maintain customer and strategic business relationships, the impact
of competitive products and pricing, growth in targeted markets, the adequacy of the Company’s liquidity and financial strength to support its growth, and
other information that may be detailed from time-to-time in Quest Solution Inc.’s filings with the United States Securities and Exchange Commission.
Examples of such forward looking statements in this release include statements regarding growth in our parts and vehicle sales and increases in our ability to
produce new products. For a more detailed description of the risk factors and uncertainties affecting Quest Solution, Inc. please refer to the Company’s recent
Securities and Exchange Commission filings, which are available at http://www.sec.gov. Quest Solution, Inc. undertakes no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.

 
Financial Tables Follow
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Quest Solution, Inc.
 
Consolidated Statements of Earnings
 

  For the three months   For the six months  
  ending June 30,   ending June 30,  
  2015   2014   2015   2014  

Revenues                 
Gross Sales  $ 13,731,186  $ 7,516,700  $ 24,443,202  $ 17,166,965 
Less sales returns, discounts & allowances   (173,571)   (82,454)   (209,617)   (110,559)

Total Revenues   13,557,615   7,434,246   24,233,585   17,056,406 
                 
Cost of goods sold                 

Cost of goods sold   10,226,805   5,726,660   18,508,170   13,013,983 
Cost of goods sold, related party   -   347,262   -   694,523 

Total costs of goods sold   10,226,805   6,073,922   18,508,170   13,708,506 
                 
Gross profit   3,330,810   1,360,324   5,725,415   3,347,900 
                 
Operating expenses                 

General and administrative   795,076   255,538   1,807,520   500,693 
Salary and employee benefits   1,854,620   1,261,297   3,179,052   2,643,013 
Depreciation and amortization   20,368   2,928   45,864   10,822 
Stock compensation   420,253   5,586   458,877   30,085 
Professional fees   108,083   137,989   196,563   267,764 

Total operating expenses   3,198,400   1,663,338   5,687,876   3,452,377 
                 
Income (loss) from operations   132,410   (303,014)   37,539   (104,477)
                 
Other income (expenses):                 

Gain on debt settlement   -   -   -   151,949 
Loss on license settlement   -   -   -   (93,578)
Loss on note receivable settlement   -   -   -   (18,995)
Taxes   (64,322)   -   (64,209)   - 
Interest expense   (342,794)   (400)   (738,066)   (1,000)
Other expenses   (38,093)   -   (38,485)   - 
Other income   27,350   41,109   95,690   50,215 

Total other income (expenses)   (417,859)   40,709   (745,070)   88,591 
                 
Net Income Before Income Taxes   (285,449)   (262,305)   (707,531)   (15,886)
                 
(Provision) Benefit for Income Taxes                 

Deferred   -   -   -   - 
Current   -   -   -   - 

                 
Net income (loss)  $ (285,449)  $ (262,305)  $ (707,531)  $ (15,886)
                 
Net income (loss) per share - basic  $ (0.01)  $ (0.01)  $ (0.02)  $ (0.00)
Net income (loss) per share - diluted  $ (0.01)  $ (0.01)  $ (0.02)  $ (0.00)
                 
Weighted average number of common shares
outstanding - basic   35,414,484   35,510,416   35,224,128   33,385,416 
Weighted average number of common shares
outstanding - diluted   40,219,637   35,510,416   40,219,637   33,385,416 
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Quest Solution, Inc.
 
Consolidated Balance Sheets

 
  As of  
  June 30, 2015   December 31, 2014  

ASSETS         
Current assets         

Cash  $ 322,317  $ 233,741 
Accounts receivable, net of allowances of $52,924 and $62,800, respectively   10,109,443   9,099,229 
Inventory   383,350   606,231 
Prepaids   669,887   191,498 
Other current assets   1,450   377,060 

Total current assets   11,486,447   10,507,759 
         

Fixed assets, net of accumulated depreciation of $3,062,903 and $1,781,086, respectively   181,587   206,662 
Deferred tax asset   1,299,417   1,299,417 
Goodwill   14,101,306   14,101,306 
Trade name   2,700,000   2,700,000 
Intangibles, net   568,067   466,870 
Customer Relationships   4,390,000   4,390,000 
Other assets   641,749   317,304 

Total assets  $ 35,368,573  $ 33,989,318 
         
LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)         
Current liabilities         

Accounts payable and accrued liabilities  $ 8,564,562  $ 7,406,146 
Accrued interest and liabilities, related party   278,770   51,806 
Line of credit   1,718,128   1,819,345 
Advances, related party   400,000   50,000 
Accrued payroll and sales tax   1,661,789   917,079 
Deferred revenue, net   804,584   297,277 
Current portion of note payable   150,000   310,000 
Notes payable, related parties, current portion   2,805,857   4,201,650 
Other current liabilities   403,608   548,425 

Total current liabilities   16,780,667   15,601,353 
         
Long term liabilities         

Note payable, related party, net of debt discount   17,076,599   17,007,175 
Deferred tax liability   -   29,783 
Other long term liabilities   307,822   157,495 

Total liabilities   34,171,720   32,795,806 
         
Stockholders’ equity (deficit)         

Preferred stock; $0.001 par value; 25,000,000 shares authorized 500,000 and 500,000
shares outstanding as of June 30, 2015 and December 31, 2014, respectively.   500   500 
Common stock; $0.001 par value; 100,000,000 shares authorized; 36,616,495 and
35,029,495 shares outstanding of June 30, 2015 and December 31, 2014, respectively.   36,616   35,029 
Additional paid-in capital   18,609,425   17,900,139 
Accumulated (deficit)   (17,449,688)   (16,742,156)

Total stockholders’ equity (deficit)   1,196,853   1,193,512 
Total liabilities and stockholders’ equity  $ 35,368,573  $ 33,989,318 
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Quest Solution, Inc.
 
Unaudited
 
Reconciliation of GAAP Measures to Non-GAAP Measures
 

  
3 months ended 

June 30, 2015  
    
Net income (loss)  $ (285,449)
     
Stock based compensation and options   440,560 
Deferred revenue net   507,307 
Interest expenses   342,794 
Tax   64,322 
Depreciation   20,368 
Adjusted EBITDA  $ 1,089,902 
 

  
6 months ended
June 30, 2015  

    
Net income (loss)  $ (707,531)
     
Stock based compensation and options   458,877 
Deferred revenue net   507,307 
Interest expenses   738,066 
Tax   64,209 
Depreciation   45,864 
Adjusted EBITDA  $ 1,106,792 
 
Company Earnings
 
Contact:
 
Investor Relations & Financial Media:
 
Investor
Hayden IR
Brett Maas
(646) 536-7331
brett@haydenir.com

or

Cameron Donahue
(651) 653-1854
cameron@haydenir.com
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Exhibit 99.2

 
Quest Solution Announces Substantial Increase in Projected Sales to Key Customers

 
Quest To Supply Long-Time Customers With Color Product Labels For Major Home Improvement Stores; Annual Sales To Specialty Customers Projected

To Expand More Than 100%
 
HENDERSON, NV / ACCESSWIRE / August 6, 2015 / Quest Solution, Inc, “The Company” ( OTCQB: QUES), a leading provider in the technology,
software, and mobile data collection systems business, announced today it expects to significantly expand its business with a long-time customer, which is a
leading global manufacturer of PVC piping components. After months of testing and collaboration, the customer has chosen Quest Solution as its label
supplier for its products sold in one of the largest home improvement stores in the country. In the second month of this new rollout, sales have already
exceeded the previous year’s sales. Historically, this relationship generated approximately $150,000 per year to Quest but the Company now projects these
new contracts to increase the volume to closer to $450,000 per year.
 
“The Company feels we were selected for this project in because of the high quality of work this customer has come to expect from Quest over our multi-year
relationship,” stated Tom Miller, Quest Solution Chief Executive Officer. “Quest has a long history of positive customer experiences with many of the large
national home supply retailers and we are confident in our ability to deliver consistent results for across hundreds of locations around the country.”
 
Miller continued, “We are excited by the opportunity of growing our sales pipeline with this customer into the nation’s leading home supply retailers. This
new business award is the result of our Company’s commitment to serving its clients through both constant innovation and high quality customer service. We
look forward to continued revenue expansion with all of our customers through this critical sales channel and are excited by the additional opportunities that
may result from our work on this project.”
 
About Quest Solution, Inc.
 
Quest Solution, Inc. is a leading provider in the technology, software, and mobile data collection systems business. In November 2014, the Company
announced that Bar Code Specialties, Inc. (BCS) joined with Quest Solution, Inc. The Company intends on continuing to acquire existing companies with
revenues and positive cash flow.
 
Quest Solution, Inc. serves as a national mobility and data collection 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.
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The recent 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 Statements in this press release relating to plans, strategies, economic
performance and trends, projections of results of specific activities or investments, and other statements that are not descriptions of historical facts may be
forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1934. This release contains “forward-looking statements” that include information relating to future events
and future financial and operating performance. The words “may,” “would,” “will,” “expect,” “estimate,” “can,” “believe,” “potential” and similar
expressions and variations thereof are intended to identify forward-looking statements. Forward-looking statements should not be read as a guarantee of
future performance or results, and will not necessarily be accurate indications of the times at, or by, which that performance or those results will be achieved.
Forward-looking statements are based on information available at the time they are made and/or management’s good faith belief as of that time with respect
to future events, and are subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or
suggested by the forward-looking statements. Important factors that could cause these differences include, but are not limited to: fluctuations in demand for
Quest Solution, Inc’s products, the introduction of new products, the Company’s ability to maintain customer and strategic business relationships, the impact
of competitive products and pricing, growth in targeted markets, the adequacy of the Company’s liquidity and financial strength to support its growth, and
other information that may be detailed from time-to-time in Quest Solution Inc.’s filings with the United States Securities and Exchange Commission.
Examples of such forward looking statements in this release include statements regarding growth in our parts and vehicle sales and increases in our ability to
produce new products. For a more detailed description of the risk factors and uncertainties affecting Quest Solution, Inc. please refer to the Company’s recent
Securities and Exchange Commission filings, which are available at http://www.sec.gov. Quest Solution, Inc. undertakes no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise.
 
Investor Relations & Financial Media:
 
Investor Contact:
 
Hayden IR
Brett Maas
(646) 536-7331
brett@haydenir.com
 
Cameron Donahue
(651) 653-1854
cameron@haydenir.com
 
SOURCE: Quest Solution, Inc.
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Exhibit 99.3

 
Quest Solution, Inc. Schedules Conference Call to Provide Shareholder Update

 
August 17, 2015 at 4:30 p.m. ET
 
HENDERSON, NV—(Marketwired - Aug 11, 2015) - Quest Solution, Inc. (“The Company”) (OTCQB: QUES) today announced that management will
conduct a conference call on Monday, August 17, 2015 at 4:30 p.m. ET to provide a shareholder update. Management will discuss the Company’s financial
results for the second quarter, the business strategy, provide a general corporate update and conduct a question and answer period.
 
Conference call information:
 
Date and time: Monday, August 17, 2015 at 4:30 p.m. ET Dial-in number: 1-877-407-8031 (domestic) or 1-201-689-8031 (international) Replay number: 1-
877-660-6853 (domestic) or 1-201-612-7415 (international). Please use passcode 13617499 to access the replay. The replay will be available until
September 17, 2015. Webcast link: http://www.investorcalendar.com/IC/CEPage.asp?ID=174280
 
About Quest Solution, Inc.
 
Quest Solution, Inc. is a leading provider in the technology, software, and mobile data collection systems business. In  November 2014, the Company
announced that Bar Code Specialties, Inc. (BCS) joined with Quest Solution, Inc. The Company intends on continuing to acquire existing companies with
revenues and positive cash flow.
 
Quest Solution, Inc. serves as a national mobility and data collection 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 recent 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.
 
Contact:
 
Investor

Hayden IR
Brett Maas
(646) 536-7331
brett@haydenir.com

Cameron Donahue
(651) 653-1854
cameron@haydenir.com
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Exhibit 99.4

 
Quest Solution, Inc.
Q2 2015 Earnings Conference Call
August 17, 2015 4:30 pm ET

 
Operator
 
Greetings, and welcome to the Quest Solution Second Quarter 2015 Earnings Conference Call. At this time, all participants are in a listen-only mode. A
question and answer session will follow the formal presentation. (Operator instructions.) As a reminder, this conference is being recorded.
 
I would now like to turn the conference over to your host, Cameron Donahue at Hayden IR. Thank you, Mr. Donahue. You may begin.
 
Cameron Donahue – Partner at Hayden IR
 
Thank you, operator. Good afternoon, everyone, and thank you for joining Quest Solution’s Second Quarter 2015 Earnings Conference Call. Joining me on
the call today are Tom Miller, Chairman and Chief Executive Officer and Scot Ross, Chief Financial Officer.
 
Before we start, I’d like to remind everyone of the Safe Harbor statement included in the earnings press release. The Private Securities Legislation Reform Act
of 1995 provides a safe harbor for certain forward-looking statements including statements made during the course of this call. These forward-looking
statements are based on the company’s current expectations and beliefs concerning the future developments and the potential effects on the company.
 
A number of these factors could cause actual results or outcomes to differ materially from those indicated by such forward-looking statements. These forward-
looking statements involve significant risks and uncertainties, some of which are beyond the control of the company and are subject to the changes based
upon various future factors. For more detailed discussion of some of the ongoing risks and uncertainties in the company’s business, I refer you to the
company’s filings for the Securities and Exchange Commission including our Form 10-Q for the second quarter of 2015 that was filed last Thursday, August
13, 2015.
 
During this conference call, we will also disclose non-GAAP financial measures as defined by SEC Regulation G, including adjusted revenue, adjusted gross
margin, and adjusted EBITDA which we define as net income for both interest, taxes, depreciation, amortization, adjustments for acquisition-related and
integration terms, asset impairment charges, purchase price accounting items recorded as part of our acquisitions, and certain other items that we believe do
not reflect our core operating performance. The comparable GAAP financial information, including operating income, the GAAP measurement most directly
comparable to adjusted EBITDA and reconciliations are provided in financial tables at the end of the second quarter 2015 earnings press release.
 
At this time, I’d like to turn the call over to Mr. Tom Miller, Chairman and Chief Executive Officer.
 
Tom Miller – Chief Executive Officer
 
Thank you, Cameron. Good afternoon, everyone. The second quarter was one of great progress for us as a company, both financially and operationally.
Consistent with our guidance, we delivered positive adjusted EBITDA of $1.1 million, which represents 8% of revenue for the second quarter. We grew our
revenues by 27% over first quarter both organically and from acquisitions, and we signed a number of key business contracts, all while we continued to
extract operational synergies from recent business combinations to streamline our cost structure and we continue to invest in our sales organization to fuel
future growth.
 
The $1.1 million in adjusted EBITDA that we reported for the quarter was driven by an increase in higher gross margin revenue due to higher margin services
as well as effective management of our operating costs with a reduction of 25% over Q1 in general and administrative expenses. This compares quite
favorably to the negative adjusted EBITDA, we reported in the year ago quarter. The strategies we have put in place to grow faster than our industry are
taking hold as we exploit operational synergies. By increasing scale and increasing our base of recurring revenue, we see that this is beginning to take hold.
 
Let me speak to the market for a few minutes. Market demand for services and solutions remains strong. With the ubiquity of handheld, tablet, and mobile
devices and the ever-increasing globalization of the workforce, businesses are constantly looking for opportunities to deploy mobile technologies for the
betterment of their businesses. The increasing power and complexity of these devices makes the role that we play that of the integrator even more critical to
the success of mobile technology deployment.
 
Within our existing core of customers, we’re seeing new opportunities for new line of business applications as customers extend mobility beyond the
traditional rugged mobile computer technology to enterprise grade tablets and smartphones. In response to customer needs, Quest is responding with a
specific program referred to as the Quest Total Solution as a Service that bundles a full solution for these types of devices in an easy monthly payment for the
customer. This opens up a new segment of business opportunity previously unserved.
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In the retail market, we are seeing increasing demand for mobile technology and related service, and it’s being driven by the widespread adoption by
companies of multi-channel retailing. This is referred to as omni-channel, and retailers are using this to reach customers via in-store sales, online sales where
products are shipped directly to the consumer or picked up in the store or even through mobile store sales. The drive by certain companies to implement next
day and same day home delivery is stressing their existing distribution systems.
 
This is requiring retailers and wholesale distributors, and third-party logistic companies to invest in expanding the performance and the capabilities of their
logistic and distribution systems. This is leading to a significant refresh cycle of existing data collection technology to incorporate capabilities such as voice
and 2-D imaging, RFID and other mobile technologies. The result is market demand for new data collection systems remains strong within retail,
manufacturing, and distribution, and it is showing no signs of slowing down.
 
In light of the current and anticipated market conditions, we are investing considerable time and resources to develop resources, and relationships, and
partnering arrangements with other leaders in the industry that have the capability to generate future business opportunities. So partnering and teaming with
leading technology companies as we have is speeding our time-to-market with innovative, mobile, and cloud-based solutions to drive quick returns on
investment for our customers and further establish our recurring revenue model.
 
In the second quarter, we announced a patent license agreement with NCR, the global leader in consumer transaction technologies. This agreement will
enable us to develop a location-specific, smart targeted advertising platform utilizing voice recognition technology to generate custom marketing messages
to in-store customers, very similar to keywords generating specific advertisements during an Internet search, like Google ad words for brick-and-mortar
locations or the suggested marketing of products based on past orders utilized by almost every large web retailer.
 
Under this agreement, we have first mover advantage, which will differentiate our offerings from our competitors, while at the same time provide revenue
streams from the ads and in-store displays. By working in partnership with NCR, we’re looking to the future by developing additional future revenue source
for both companies. We expect this line of service will generate strong margins and recurring cash flows over time as we develop and prove our expectations
for strong cash on cash returns for both advertisers and merchants.
 
Earlier, I referred to our teaming arrangement on Quest Total Solution. Now that teaming arrangement is with Hyperion Partners. Together we created the new
Quest Total Solution as a Service concept. This offers customers a simple and a complete solution for managing all enterprise-wide mobile technology.
 
The offering allows us to provide both new and existing customers with comprehensive mobile lifecycle management solutions for enterprise grade hardware
devices, including tablets and smartphones as well as a bundled comprehensive package of software, applications, connectivity, and technical support all in a
single package and purchased as a monthly subscription.
 
What this means is our customers no longer need to find wireless access for the mobile devices we are providing as part of our solution. For Quest what this
means is we are now able to participate in the monthly recurring revenue model, and more importantly, we have monthly touch points with our customers in
relation to any support and other service needs.
 
By partnering with Hyperion, we are moving further up the value chain to offer a unified best-of-breed solution to our customers and serve as the sole primary
point of contact for all of our customers’ mobile needs. Adding Quest Total Solution as a Service increases opportunities to grow our recurring monthly
revenue and elongate customer relationships by serving as an integrated solutions provider. In the near future, we will be announcing some of these new
additional partnerships for companies that come under the umbrella of Total Solution as a Service.
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Given the growing market demand for mobility and related services and in order to support the increasing number of opportunities, and increase market share
market penetration, we are investing in expanding sales coverage and services capabilities. We began expanding our sales and field systems organization at
the end of last year in both New York and Chicago. We have added these strategically important locations with industry-leading technology experts with a
strong desire and a strong drive to sell and build customer relationships in these key markets. We have also invested in resources in our technical services
group as a result of the increasing services business we are experiencing.
 
While we are taking steps to further reduce G&A expenses, it is our intent to continue to invest in field sales, system, and technical services to take advantage
of growing market demand, as well as to take market share from competition.
 
The teams are focused specifically on developing a robust pipeline of bundled solution and services projects that support our goal of increasing our base of
recurring revenue. A recent win with the leading PVC piping component manufacturer is a perfect example of how our team’s ingenuity and deep
understanding of this long time customer’s business is expected to lead to a larger share of their technology spend. Working with this customer puts our
solution to work in one of the country’s largest home supply retailers and expands our opportunities to leverage our knowledge and experience for additional
growth.
 
Overall, our backlog is up sequentially at $4.5 million, indicating solid new sales growth that’s building a longer-term book of business.
 
During Q2, we continued to progress our enterprise account sales activity and performance. Out of approximately 300 accounts that we did business with in
Q2, the top 7 comprised 42% of company revenue. These accounts demonstrate the diversification and the capabilities of Quest Solution capabilities and the
broad-based strength of our business.
 
These included a major healthcare provider that is rolling out mobile computers to capture remote monitoring of patients’ heart condition and included an
industry-leading distributor of pharmaceuticals that is upgrading their distribution centers with new computers and wireless infrastructure. It also included a
leading food retailer which is putting in new data collection systems as they upgrade in-store scanning and pharmaceutical systems with new functionality as
well as providing the capability to support home delivery of goods from their new stores. It also included the upgrade of the wireless infrastructure for a
leading hardware chain.
 
Second quarter, we completed phase two of a three phase multi-year, multimillion dollar project with one of the largest automotive manufacturers in the
world. Q2 also included implementation of wireless wearable solutions for a leading logistics provider and a rollout of a large direct store delivery account.
Now in addition to the sale of hardware to these accounts, Quest provided value added project management and managed services.
 
In second quarter, Quest also closed significant account opportunities that will be delivered the second half of the year. One of the opportunities closed is a
global fashion retailer in which Quest will handle the sale, the staging, and logistics services for installation in stores in over 20 countries. The customer’s
schedule calls for pilot of a yet to be determined number of stores to commence this quarter with a rollout in the coming months to follow.
 
Other opportunities closed include a leading retailer of books for label printers, one of the nation’s largest specialty home stores retailer and a well-known
freight company which is implementing not only hardware but also rolling out Quest proof-of-delivery software.
 
Our core markets are retail, transportation logistics, warehousing, and healthcare. We are pleased with not only our base of accounts who are rolling out
additional applications with Quest, but also these new accounts that are selecting Quest. We are not only selling hardware, but we also sell software,
configuration, implementation services, and project management.
 
While major steps are being taken to grow our business organically as we have stated in the past, we are also pursuing opportunities to grow our business
through acquisitions. During the second quarter, we announced that we had signed a letter of intent to acquire ViascanQData, or simply Viascan, a leading
provider of data collection and label ribbon converter services and technology. As one of the largest suppliers of label and ribbons in Canada, and one of the
main suppliers of data collection products and services in all of Canada, Viascan provides us with additional scale, purchasing power, and access to the
Canadian market as well as a stronger presence on the East Coast of the United States.
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The combination of the two businesses will expand self-coverage and account penetration and will further strengthen our operations and sales management
teams adding experienced professionals. We expect the synergies across the two entities will provide us each with increased access to cross-border markets,
create additional selling opportunities with a more robust line of products offerings and a combined purchasing power that can be leveraged to obtain better
volume pricing.
 
Viascan’s 2014 annual revenues were approximately, in US dollars, $24 million and generated positive adjusted EBITDA. On a pro forma basis, our
combined revenues would have been approximately, US dollars, $83 million to $85 million for 2014. Our due diligence continues, and we remain on target
for closing the transaction during this current third quarter of 2015.
 
Since this transaction is still pending, and due diligence is underway, we cannot include our expectations for Viascan’s financial results in our full-year
guidance. At present, we expect this acquisition will contribute incremental revenue of $22 million to $25 million and be positive EBITDA and accretive to
our adjusted EBITDA during the latter portion of 2015. Viascan shareholders will receive approximately 5.2 million restricted shares of Quest Solution’s
common stock as consideration for the transaction.
 
Our business model is direct, straightforward, and can be summed up in three points. First, we aim to grow our top line revenue faster than industry market
growth. That industry market growth today is 5% to 7%. In order to gain market share, as we do this, we also intend to increase our gross margins beyond
current levels.
 
Second, we expect to fuel this revenue growth and margin expansion by gaining operational and competitive advantages from increase scale, a shift in our
business mix towards more solutions and services, and with the Viascan acquisition, a substantially larger media business which like services carries recurring
revenues.
 
Third, we aim to reduce our operating expenses as a percentage of sales as we see the effects of reduced headcount and the ending of one-time integration
expenses. At the same time, we see a large opportunity to take market share and accelerate sales and fully intend on investing selectively in our field sales
organization.
 
I do want to point out that there is a seasonal effect on our business. There is a much larger percentage of revenue that occurs in the second half of the year.
The impact from this means we expect to deliver double digit adjusted EBITDA and continued improved performance through the balance of the year.
 
We saw the improvement in the second quarter results. We expect modest improvements in our gross margin and improvements in our EBITDA in the third
and fourth quarters. Scot Ross will fill you in on more details in just a moment. We are pleased with the results for the quarter, and we are encouraged by what
lies ahead.
 
At this time, I will turn the call over to Scot Ross, our Chief Financial Officer, for review of our financial results for the quarter and year-to-date. Scot?
 
Scot Ross – Chief Financial Officer
 
Thank you, Tom. Good afternoon, everybody. The second quarter and year-to-date 2015 results, we issued in our press release, and that we are discussing
today, are being presented on a pro forma basis which includes adjustments to our unaudited GAAP results related primarily to stock-based compensation,
stock options, non-cash interest expense, and net deferred revenue. We believe this presentation provides a clear view into the underlying operating
performance of our business. These adjustments are shown in the reconciliation contained in the earnings release we issued and Form 10-Q that we filed last
week.
 
Before we get started, I wanted to clarify a comment we made in our press release last week as I believe it created some confusion. When you compare the
2014 pro forma revenue for Quest, including BCS before it was merged with Quest, to our combined 2015 company revenue, including the deferred revenue,
the increase was $4.4 million from organic growth. Our press release stated 23% increase which was actually an 18% gain from the 2014 unaudited pro forma
and a $4.4 million increase. The press release quote noted that $4.8 million in organic growth on an apples and apples comparison of what the combined
companies would have looked like in 2014, compared to 2015. To make it clear, we should have included an analysis table in the release. This will now be
included in the copy of the script of this conference call in our Form 8-K filings that will follow this call.
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Our total pro forma unaudited revenue for the second quarter of 2015 increased to $13.6 million from total pro forma revenue of $7.4 million in the second
quarter of 2014, an increase of 82% year-over-year. On a sequential basis, second quarter 2015 pro forma revenue increased 27% over first quarter. Pro forma
gross profit was $3.3 million or 24.6% of pro forma revenue for the second quarter of 2015, compared to pro forma gross profit of $1.4 million or 18.3% of pro
forma revenue in the year ago period and compared to $2.4 million or 22.4% of the pro forma revenue in the first quarter 2015. Pro forma gross margin for the
quarter was higher due to more professional services sold during the quarter.
 
Our second quarter 2015 net loss was approximately $285,000 compared to a net loss of $262,000 in the second quarter of 2014. Our net income excludes
several nonrecurring items, including approximately $200,000 of non-cash charges to interest expense for the original issue discount on the subordinated
debt issued in the Quest Marketing, Inc. acquisition and $420,000 of non-cash stock-based compensation charges for the three months ending June 30, 2015.
 
Additionally, we were able to reduce our general and administrative expenses during the second quarter from approximately $1 million in Q1 to $795,000 in
Q2, which is an almost 26% reduction. On a pro forma basis, our operating expenses included non-cash expenses, including depreciation, amortization of
acquisition intangibles, and stock-based compensation for employee, and director stock options. Without the effect of these non-cash expenses, the pro forma
earnings before interest, taxes, depreciation, and amortization or EBITDA, for the second quarter of 2015 was 1.1 million, which is in line with our guidance
for positive adjusted EBITDA for the quarter compared to a -$253,000 in the second quarter of 2014.
 
We used pro forma EBITDA as a key non-GAAP earnings measure of the underlying operations of our core business. On a sequential basis, pro forma EBITDA
improved from $37,000 in the first quarter of 2015 as a result of additional revenues and stronger gross margins on a fixed cost operating base.
 
Turning to the year-to-date results, total pro forma revenue for the six months of 2015 increased to $24.2 million from a total pro forma revenue of $17.1
million in the same period last year, an increase of 42% year-over-year. Pro forma gross profit was $5.7 million or 23.6% of pro forma revenue for the first six
months of 2015 compared to pro forma gross profit of $3.3 million or 19.6% of pro forma revenue in the year ago period. 2015 year-to-date pro forma net loss
of approximately $708,000 compared to a pro forma net loss of $16,000 in the first six months of 2014.
 
The pro forma net income excludes several nonrecurring items, including $400,000 in non-cash accounting interest on the debt resulting from recent
acquisitions and $458,000 of stock-based compensation expense. On a pro forma basis, our operating expenses included non-cash expenses for depreciation,
amortization of acquisition intangibles, and the stock-based compensation for employee and director stock options. Without the effect of these non-cash
charges, the pro forma earnings before interest, taxes, depreciation and amortization, or EBITDA, for the first six months of 2015 was $1.1 million in line with
our guidance for positive adjusted EBITDA for the quarter compared to 26,000 in the year ago period.
 
Turning to our balance sheet for just a moment, we ended the second quarter of 2015 with $322,000 in cash, compared to $234,000 at December 31, 2014.
Our debt at the end of the quarter ended June stood at $22 million compared to $23.3 million at December 31, 2014. As of June 30, 2015, net deferred
revenue was $805,000 compared to $297,000 at December 31, 2014 and $827,000 at March 31, 2015.
 
The deferred revenue consists of prepaid third-party hardware service agreements, software maintenance service contracts, and the related costs and expenses
recorded net of the revenue invoiced to customers. The company had deferred revenue of approximately $7.3 million and deferred costs of approximately
$6.5 million as of June 30, 2015 for a net deferred revenue of $805,000. This revenue will be recognized in the income statement over the term of the
contracts as it is earned, normally 1 to 5 years with three years being the average contract term.
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If you remember at the end of the first quarter, we had approximately $2.7 million of deferred revenue and $1.9 million of deferred expenses. During the
second quarter, we increased the deferred revenue sales as well as the deferred expenses to give us an end of quarter deferred revenue of $7.2 million with
deferred costs of $6.4 million or a net deferred revenue of $805,000. The main piece to remember is that this is a moving target. It’s not a simple straight-line
amortization of the net amount.
 
The net deferred revenue is made up of hundreds of software contracts and thousands of maintenance contracts. The gross margins before commissions are
usually in the 10% to 40% range while occasionally we sell them as low as 10%. We don’t book new business at a loss, but the growth or decline of net
deferred revenue becomes an issue more related to timing whether it’s a one, two, three, or even five-year contract as to when it’s recognized. At the end of
June, our backlog of signed contracted orders with customers was approximately $4.5 million. The backlog reflects orders expected to be delivered during
the next six months of our fiscal year 2015.
 
Today we are reiterating our financial guidance for full year 2015, which includes the following: revenue of $62 million to $68 million, representing top line
growth between 5% and 15%; gross margin, as a percentage of sales for the full year 2015 to continue to show slight improvement as the company exits the
year; positive adjusted double digit EBITDA in the third and fourth quarters with improvement each quarter for the remainder of the year. Our financial
guidance excludes any impact from the Viascan acquisition.
 
Tom, I will now turn the call back over to you.
 
Tom Miller – Chief Executive Officer
 
Thank you, Scot. As you can see, we’ve made progress. There is much work to be done. We certainly are going to continue to drive this company to higher
levels of performance, drive an increased revenue, work on improving gross margins, work on bringing expenses down.
 
With that, I will now turn the call over to the operator for question and answers.
 
Operator
 
At this time, we will be conducting a question and answer session.
 
As discussed in the conference call, the following table is in relation to the $4.4 million of organic growth:
Quest 2014 reported revenue through June 30
+ BCS 2014 unaudited revenue through June 30
= Pro forma 2014
Compared to:
Quest 2015 reported GAAP revenue
+ Deferred revenue for 2015
= Total adjusted proforma revenue
Increase of approximately 4.4 million
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