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ITEM 1 –FINANCIAL STATEMENTS (UNAUDITED)

HII TECHNOLOGIES, INC.
CONSOLIDATED BALANCE SHEETS

(unaudited)
   March 31  December 31
   2015  2014

ASSETS    
Current assets:    

 Cash and cash equivalents  $            1,069,524   $           1,330,507
 Restricted cash                1,886,887            1,666,652
 Accounts receivable, net of allowance of $517,224 and $291,672                9,789,147         10,529,742
 Note receivable                   290,000           290,000
 Current portion of deferred financing costs                     50,850              50,850
 Prepaid expense and other current assets                   258,348          168,916
      
  Total current assets              13,344,756      14,036,667
      

Property and equipment, net of accumulated depreciation of $1,640,100 and $1,100,274                8,291,079       8,909,483
Assets under capital lease, net                4,442,756        4,673,166
Deposits                   259,963       257,723
Deferred financing costs, net of current portion                     47,390          60,103
Intangible assets, net of accumulated amortization and impairment of $2,651,704 and $2,642,454                   325,296          334,546
Deferred tax asset                5,639,233         5,639,233
Goodwill                4,675,820          4,675,820

      
  Total assets  $          37,026,293   $         38,586,741
      

LIABILITIES AND STOCKHOLDERS' EQUITY  
Current liabilities:    

 Accounts payable  $            5,932,445   $          4,357,868
 Accounts payable and other liabilities, related parties                2,611,871           2,611,871
 Accrued expenses and other liabilities                1,727,539         1,692,121
 Secured borrowings                6,550,051          6,131,917
 Current portion of capital lease obligation                1,758,320        1,637,296
 Current portion of notes payable - related parties                   515,000            515,000
 Current portion of secured notes payable                1,298,920      11,847,676
      
  Total current liabilities              20,394,146      28,793,749
      

Long term liabilities:    
 Capital lease obligation, net of current portion                1,817,621       2,306,972
 Notes payable - secured, net of current portion              10,262,856             73,856
 Notes payable - related parties net of current portion                     70,958             70,958
      
  Total liabilities              32,545,581       31,245,535
      

Commitments and contingencies                               -                      -
      

Stockholders' equity    
 Preferred stock, $.001 par value, 10,000,000 shares authorized,    
    Series A Convertible Preferred stock, $1,000 stated value, 4,000 shares    
  authorized, 2,890 and 3,750 shares issued and outstanding                2,203,883           2,848,093
 Common stock, $.001 par value, 250,000,000 shares authorized,    
  57,232,436 and 55,644,711 shares issued and outstanding                     57,231             55,644
 Additional paid-in-capital              35,130,210     34,217,479
 Accumulated deficit       (32,910,612)       (29,780,010)
      
  Total stockholders' equity                4,480,712                 7,341,206
      
  Total liabilities and stockholders' equity  $          37,026,293   $          38,586,741

See accompanying notes to unaudited consolidated financial statements
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HII TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the three months ended March 31, 2015 and 2014

(unaudited)
      
      
      
   2015  2014
      

REVENUES  $              8,503,232   $          7,505,061
      

COST OF REVENUES          8,047,857        5,464,794
      

GROSS PROFIT          455,375         2,040,267
      

OPERATING EXPENSES:    
 Selling, general and administrative        2,414,558        1,905,504
 Bad debt expense         289,553                   -
      
 Total operating expenses          2,704,111           1,905,504
      

INCOME (LOSS) FROM OPERATIONS       (2,248,736)           134,763
      

OTHER EXPENSE    
 Interest expense, net           (778,545)       (139,810)
      

NET LOSS BEFORE INCOME TAXES        (3,027,281)            (5,047)
      

PROVISION FOR INCOME TAXES    
 Current          (103,321)         (19,804)
      

NET LOSS  $            (3,130,602)   $            (24,851)
      

CUMULATIVE DIVIDEND          (72,250)                     -
      

NET LOSS ATTRIBUTABLE TO COMMON
SHAREHOLDERS  $            (3,202,852)   $            (24,851)

      
BASIC AND DILUTED  EARNINGS PER COMMON
SHARE    
Basic net income (loss) per share $                     (0.06)   $                (0.00)

      
Weighted average shares outstanding-Basic and Diluted       56,492,134       44,558,106

      
See accompanying notes to unaudited consolidated financial statements
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HII TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS'  EQUITY

For the three months ended March 31, 2015
(unaudited)

            
       Additional     
 Preferred Stock  Common Stock  Paid-In  Accumulated   
 Shares Stated  Shares Par  Capital  Deficit  Total
            

Balances at
December 31, 2014     3,750 $2,848,093  55,644,711 $55,644  $34,217,479  $(29,780,010)  $7,341,206

            
Warrants exercised
using cashless
provision      -            -      359,153   359     (359)              -               -   
Series A Preferred
shares converted to
common shares  (860)  (644,210)   1,228,572  1,228    642,982         -            -   
Stock options issued
for services     -           -         -      -       270,108        270,108
Net loss -        -           -      -               -      (3,130,602)  (3,130,602)

            
Balances at March
31, 2015    2,890 $2,203,883  57,232,436 $57,231  $35,130,210  $(32,910,612)  $4,480,712

            
            
            
            

See accompanying notes to unaudited consolidated financial statements
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HII TECHNOLOGIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the three months ended March 31, 2015 and 2014

(unaudited)
    2015  2014

CASH FLOWS FROM OPERATING ACTIVITIES:    
 Net loss  $       (3,130,602)   $            (24,851)
 Adjustments to reconcile net loss to net    
  cash used in operating activities:    
  Amortization of deferred finance costs                  12,712                   18,859
  Stock-based compensation                270,108                   54,440
  Depreciation and amortization                780,589                 123,580
  Bad debt expense                289,553                            -
  (Gain) loss on asset sale                (17,140)                     8,275
  Changes in:    
   Accounts receivable                451,042            (2,785,573)
   Prepaid expense and other current assets                (76,394)                 (48,857)
   Other assets                  (2,240)                          -   
   Accounts payable             1,942,327              1,214,754
   Accounts payable and other liabilities - related parties                         -                     75,000
   Accrued expenses and other liabilities                  35,417                 684,210
 Net cash provided by (used in) operating activities                555,372               (680,163)
       

CASH FLOWS FROM INVESTING ACTIVITIES:    
 Cash received from the sale of property and equipment                  11,000                          -   
 Cash paid for purchase of property and equipment              (297,173)            (1,086,222)
 Net cash used in investing activities              (286,173)            (1,086,222)
       

CASH FLOWS FROM FINANCING ACTIVITIES:    
 Proceeds from exercise of warrants and options                         -                     12,500
 Payments for deferred financing costs                         -                     (4,167)
 Proceeds from notes payable                        -                   130,000
 Proceeds from line of credit, net                         -                1,009,142
 Proceeds from secured borrowings, net                197,900                          -   
 Payments on notes payable              (359,756)               (190,378)
 Payments on capital lease obligation              (368,326)                            -   
 Net cash provided by (used in) financing activities              (530,182)                 957,097
       

NET DECREASE IN CASH AND CASH    
 EQUIVALENTS              (260,983)               (809,288)
       

CASH AND CASH EQUIVALENTS, beginning of period             1,330,507                 866,035
       

CASH AND CASH EQUIVALENTS, end of period  $         1,069,524   $              56,747
       

Supplemental disclosures:    
 Cash paid for income taxes  $              54,687   $                     -   
 Cash paid for interest  $            689,288   $            115,634
       

Noncash investing and financing activities    
 Notes issued in consideration for property and equipment                           -                 117,120
 Notes issued in consideration for intangible assets                           -                 370,000
 Cashless exercise of warrants                       359                        117
 Restricted cash reserve account paid directly from secured borrowings                220,234                            -
 Common shares issued for conversion of Preferred Series A shares                644,210                            -
 Equipment sold through sale-leaseback                367,748                            -
       

See accompanying notes to unaudited consolidated financial statements
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HII TECHNOLOGIES, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENT

(unaudited)

NOTE 1 – BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation

The accompanying unaudited interim consolidated financial statements of HII Technologies, Inc. (“we”, “our”,
“HII” or the “Company”) have been prepared in accordance with accounting principles generally accepted in the
United States of America and the rules of the Securities and Exchange Commission, and should be read in
conjunction with the audited consolidated financial statements and notes thereto for the years ended December 31,
2014 and 2013 contained in HII Technologies’ Form 10-K originally filed with the Securities and Exchange
Commission on April 16, 2015. In the opinion of management, all adjustments, consisting of normal recurring
adjustments, necessary for a fair presentation of financial position and the results of operations for the interim
periods presented have been reflected herein. The results of operations for the interim periods are not necessarily
indicative of the results to be expected for the full year. Notes to the consolidated financial statements which would
substantially duplicate the disclosures contained in the audited consolidated financial statements for years ended
December 31, 2014 and 2013 as reported in the Company’s Form 10-K have been omitted.

Principles of consolidation

The consolidated financial statements include the accounts of HII and its wholly-owned subsidiaries Apache
Energy Services, LLC, a Nevada limited liability company (dba’s “AES Water Solutions” and “AES Safety
Services”, herein “AES”), Aqua Handling of Texas, LLC, a Texas limited liability company (dba “AquaTex”),
Hamilton Investment Group, Inc. (“Hamilton”) and Sage Power Solutions, Inc., a Texas corporation (f/k/a
KMHVC, Inc., dba “South Texas Power” and “STP”). Significant inter-company accounts and transactions have
been eliminated.

Reclassifications

Certain amounts in the consolidated financial statements of the prior year have been reclassified to conform to the
presentation of the current year for comparative purposes.

Going Concern

As disclosed in the audited consolidated financial statements and notes thereto for the years ended December 31,
2014 and 2013 contained in HII Technologies’ Form 10-K, factors existed at December 31, 2014 that raised
substantial doubt with regards to the Company’s ability to continue as a going concern for a reasonable period of
time including the failure to comply with the financial covenants under the Heartland Bank agreements as of
December 31, 2014, which could have resulted in the acceleration of amounts due to Heartland Bank under the line
of  credit and term loan. The Company believes these factors are resolved as of the date of issuance of this Form
10-Q due to the Company entering into the Third Modification and Waiver Agreement with Heartland Bank and
the proceeds received from the issuance of the Preferred Series B Convertible Stock (see Note 6). As a result, the
non-current portion of the Heartland Term Loan has been reclassified and presented as a long term liability in the
unaudited financial statements as of March 31, 2015.

Recently adopted accounting standards

In April 2015, the Financial Accounting Standards Board (“FASB”) issued ASU 2015-03, “Simplifying the
Presentation of Debt Issuance Costs.” This ASU requires that debt issuance costs related to a recognized debt
liability be presented in the balance sheet as a direct deduction from the carrying amount of that debt liability,
consistent with debt discounts. The amendments in this ASU are effective for financial statements issued for fiscal
years beginning after December 15, 2015, and interim periods within those fiscal years. The standard requires a
retrospective application in order to reflect the period-specific effects of applying the new guidance. The Company
is evaluating the impact of the adoption of this ASU on the Company’s Consolidated Financial Statements.  

NOTE 2 – NOTES PAYABLE

A summary of the activity in notes payable for the three months ended March 31, 2015 is shown below:
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Notes payable - related parties    
      
  Balance at January 1, 2015   $            585,958
  Less:  payments on notes payable                   -   
           585,958
  Less - current maturities, net - related parties       (515,000)
  Long-term notes payable, net March 31, 2015  $             70,958
      

 Notes payable - third parties    
      
  Balance at January 1, 2015   $       18,053,449
  Net proceeds from secured borrowings         418,134
  Less:  payments on notes payable       (359,756)
        18,111,827
  Less - current maturities, net - third parties       (7,848,971)
  Long-term notes payable, net March 31, 2015  $       10,262,856

NOTE 3 – PREFERRED STOCK

On January 21, 2015, one of the preferred shareholders converted 250 shares of their Series A Preferred Stock into
357,142 shares of common stock.
 
On February 11, 2015, two of the preferred shareholders converted 360 shares of their Series A Preferred Stock
into 514,285 shares of common stock.

On February 19, 2015, four of the preferred shareholders converted 200 of their Series A Preferred Stock into
285,716 shares of common stock.

On March 20, 2015, one of the preferred shareholders converted 50 of their Series A Preferred Stock into 71,429
shares of common stock.

NOTE 4 – COMMON STOCK

On January 21, 2015, the Company issued 357,142 shares of common stock for the conversion of 250 shares of the
Series A Preferred Stock, pursuant to the terms of the Series A Certificate of Designation.

On February 11, 2015, the Company issued 514,285 shares of common stock for the conversion of 360 shares of
the Series A Preferred Stock, pursuant to the terms of the Series A Certificate of Designation.

On February 18, 2015, the Company issued 359,153 shares of our common stock upon exercise of outstanding
warrants. The warrant was issued to purchase 400,000 shares and was exercised in full on a cashless basis and
accordingly 40,847 shares were withheld by the Company at the market price of $0.5386 per share less the exercise
price of $0.055 per share to fund the exercise price.

On February 19, 2015, the Company issued 285,716 shares of common stock for the conversion of 200 shares of
the Series A Preferred Stock, pursuant to the terms of the Series A Certificate of Designation.

On March 20, 2015, the Company issued 71,429 shares of common stock for the conversion of 50 shares of the
Series A Preferred Stock, pursuant to the terms of the Series A Certificate of Designation.

NOTE 5 – STOCK OPTIONS AND WARRANTS

Stock options

HII currently has two stock option plans: (a) the 2005 Stock Incentive Plan reserved 10,000,000 common shares
and 8,615,140 stock options have been granted through March 31, 2015 and 153,000 options are outstanding at
March 31, 2015, and (b) the 2012 Stock Incentive Plan reserved 10,000,000 common shares and 4,300,000 stock
options have been granted through March 31, 2015 and 3,800,000 options are outstanding at March 31, 2015.
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During the quarter ended March 31, 2015, no options were exercised or expired.

During the quarter ended March 31, 2015, 800,000 options were granted to an officer and valued at $272,856 using
the Black-Scholes pricing model. 500,000 options vest immediately and 300,000 options vest in three equal
tranches over sequential quarters with net income.

Significant assumptions used in the valuation include the following:

Expected term 2.5 years
Expected volatility 117.09%
Risk free interest rate 0.77%
Expected dividend yield 0.00%

Expected term 3.25 years
Expected volatility 160.52%
Risk free interest rate 0.77%
Expected dividend yield 0.00%

During the quarter ended March 31, 2015, 200,000 options were granted to directors and valued at $73,589 using
the Black-Scholes pricing model. The options vest over a period of 12 months.

Significant assumptions used in the valuation include the following:

Expected term 5 years
Expected volatility 161.31%
Risk free interest rate 1.35%
Expected dividend yield 0.00%

Warrants

During the quarter ended March 31, 2014, no warrants were issued and 400,000 warrants were exercised on a
cashless basis (see Note 4).

A summary of activity in options and warrants is as follows:

   Options  

Weighted
Average

Remaining
Life  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value   Warrants  

Weighted
Average

Remaining
Life  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value
                 

Outstanding at
December 31, 2014      2,953,000        4.22  $      0.42  $543,625  5,778,000     2.91  $     0.81  $545,230

                 
Three months
ended March 31,
2015:                

 Granted      1,000,000       0.45          -         

 Exercised
                  -

         (400,000)    $     0.06   

 

Forfeited
and
cancelled

                  -
                -         

                 
Outstanding at
March 31, 2015      3,953,000          4.32  $     0.43  $365,094  5,378,000     2.78  $     0.86  $249,963

NOTE 6 – SUBSEQUENT EVENTS

On April 23, 2015, the Company issued 71,429 shares of common stock for the conversion of 50 shares of the
Series A Preferred Stock, pursuant to terms of the Series A Certificate of Designation.

Effective May 20, 2015, the Company and its wholly-owned subsidiaries (the “Borrowers”) entered into a Third
Modification and Waiver Agreement with Heartland Bank as agent, on behalf of the Lenders for each of the Credit
Agreement and the Account Purchase Agreement dated August 12, 2014 (the “Third Amendments”), pursuant to
which (i) the Lenders waived certain existing defaults under the Credit Agreement, including a waiver of covenant
compliance with respect to Fixed Charge Ratio, Tangible Net Worth Covenant and the First Lien Leverage for the
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periods ended December 31, 2014 and March 31, 2015, and with respect to the ratio of EBITDA to interest expense
for the period ended March 31, 2015; (ii) the Lenders waived default interest through March 31, 2015; (iii) the
parties defined Borrower’s use of proceeds under an equity raise of not less than $2.735 million (iv) reset the
deadline by which Borrowers are required to close and transfer certain open accounts to Heartland Bank; (v) the
parties reclassified the amounts owed to sellers pursuant to the working capital adjustment under the Hamilton
Purchase Agreement as “Debt” and (vi) further amend certain terms of the Credit Agreement and related Purchase
Agreement.   These amendments include the following:  (i) increase interest rate to 13.75% (Credit Agreement
only); (ii) amend the schedule for principal payments on the term loan to payments of $110,000 per month (Credit
Agreement only); (iii) require Lender consent for payments on Subordinated Debt; (iv) remove the Tangible Net
Worth financial covenant; (v) reset certain financial covenants as follows  (A) fixed charge coverage ratio must be
less than (1) 0.7 to 1.0 for the period ending June 30, 2015; (2) 0.65 to 1.0 for the period ending September 30,
2015; (3) 0.71 to 1.0 for the period ending December 31, 2015 and (4) 1.2 to 1.0 for the period ending March 31,
2016 and for each fiscal period ending thereafter; (B) first lien leverage ratio of no greater than (1) 5.20 to 1.0 for
the period ending June 30, 2015; (2) 5.06 to 1.0 for the period ending September 30, 2015, (3) 4.65 to 1.0 for the
period ending December 31, 2015 and (4) for the period ending March 31, 2016 and for each fiscal period ending
thereafter, 2.0 to 1.0 and (C) ratio of EBITDA to interest expense must be less than (1) 2.25 to 1.0 for the period
ending June 30, 2015; (2) 1.85 to 1.0 for the period ending September 30, 2015, (3) 2.00 to 1.0 for the period
ending December 31, 2015 and (4) for each period ending during calendar year 2016 and each year thereafter, 4.75
to 1.0.

On May 20, 2015, the Company issued a total of 2,735 shares of its series B convertible preferred stock and
warrants to acquire an aggregate of 3,418,750 shares of common stock to 14 accredited investors for an aggregate
gross purchase price of $2,735,000.    Each share of series B convertible preferred stock has a stated value of
 $1,000  and is  convertible  into  shares  of  common  stock  at an  initial conversion price of $0.40 per share.  The
conversion price is subject to various adjustments.  The investors received warrants to purchase a total of 3,418,750
shares of common stock at an exercise price of $0.50 subject to adjustments, which are exercisable for five years.  
 
From these proceeds, approximately $1.97 million will be used for payment of accounts payable and $757,575 will
be deposited into a restricted account with Heartland Bank which will be used for payment on the Company’s term
loan with Heartland Bank.  The remainder will be used to pay the costs and expenses associated with the offering
and for working capital and general corporate expenses.
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ITEM 2.  MANAGEMENT’S DISCUSSION AND ANALYSIS OR PLAN OF OPERATIONS

The following discussion should be read in conjunction with the consolidated financial statements and
notes. In addition to historical information, this discussion and analysis contains forward-looking statements that
involve risks, uncertainties and assumptions, which could cause actual results to differ materially from
management's expectations. Factors that could cause differences include, but are not limited to, continued reliance
on external sources on financing, development risks for new products and services, commercialization delays and
customer acceptance risks when introducing new products and services, fluctuations in market demand, pricing for
raw materials as well as general conditions of the energy and oilfield marketplace.

Overview

HII Technologies, Inc. is a Houston, Texas based oilfield services company with operations in Texas,
Oklahoma, Ohio and West Virginia focused on commercializing technologies and providing services in frac water
management, safety services and portable power used by exploration and production (“E&P”) companies in the
United States.  We operate through our wholly-owned subsidiaries.  The table below provides an overview of our
current subsidiaries and their oilfield service activities:

Name Doing Business As (dba): Business
Apache Energy Services, LLC AES Water Solutions Frac Water Management Solutions

 AES Safety Services Oilfield Safety Services
Aqua Handling of Texas, LLC AquaTex Frac Water Management Solutions
Hamilton Investment Group Hamilton Water Transfer Frac Water Management Solutions
Sage Power Solutions, Inc. Sage Power, South Texas Power, or

STP
Oilfield Power Management Solutions

The Company’s total frac water management services division does business as AES Water Solutions, AquaTex
and Hamilton Investment Group, and provides total frac water management solutions associated with the needed
millions of gallons of water typically used during hydraulic fracturing and completions of horizontally drilled oil
and gas wells.  AES Safety Services is the Company’s oilfield safety consultancy providing experienced trained
safety personnel such as contract safety engineers during oilfield operation from site preparation “rigging up” to
drilling and completion for E&P customers.  AES Safety Services provides the flexibility as outsourced safety
consultants, training and inspection to its customers to move quickly in key locations.  The Company’s oilfield
mobile power subsidiary, Sage Power Solutions, does business as South Texas Power (STP) and operates a fleet of
mobile generators, light towers and related equipment for in-field power rental where remote locations provide
little or no existing electrical infrastructure.

We currently employ 103 persons and extensively use independent contractor crews in connection with our field
service work. Our executive offices are located at 8588 Katy Freeway, Suite 430, Houston, Texas, 77024.  Our
telephone number is (713) 821-3157 and our Internet address is www.HIITinc.com.  The information on, or that
may be, accessed from our website is not part of this annual report.

Business Development – HII Technologies, Inc.

Organization

In 2002, we were incorporated in Delaware under the name “Excalibur Industries, Inc.”  In October 2005, we
changed our name from “Excalibur Industries, Inc.” to “Shumate Industries, Inc.” in connection with a restructuring
that divested Excalibur industrial businesses and focused on Shumate’s oilfield machining business.  In February
2009, we changed our name from “Shumate Industries, Inc.” to “Hemiwedge Industries, Inc.” to emphasize and
focus on our valve product technology after the October 2008 sale of assets related to our contract machining
business. On August 31, 2011, we changed our name to “HII Technologies, Inc.”, which name change was
required in connection with the May 2011 sale of our Hemiwedge valve product technology, trademarks and other
assets.  
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HII Technologies’ business focuses on the activity of domestic shale horizontal drilling audits hydraulic fracturing
and the needed essential services such as frac water management.

Acquisition of Apache Energy Services, LLC

On September 27, 2012, we consummated the acquisition (the “Acquisition”) of all of the outstanding membership
interests of Apache Energy Services LLC (dba AES Water Solutions), a Nevada limited liability company (“AES”
) pursuant to the terms of a Securities Purchase Agreement dated September 26, 2012 by and among the registrant,
AES and the members of AES (the “Purchase Agreement”).  AES is a water transfer services company serving
oilfield customers.  The purchase price consisted of: (a) Cash in the amount of $290,000, of which $250,000 was
paid on the closing date and the remaining $40,000 is payable (subject to a purchase price adjustment) in six equal
installments, with the first installment payable on the first day of each month beginning the third month following
the month in which the Closing occurs and each month thereafter until paid in full; (b) $1,300,000 in 5%
subordinated secured promissory notes (the “Notes”), and (c) 6,500,000 shares (the “Shares”) of the registrant’s
common stock.  The Notes are payable in 12 equal quarterly installments beginning on February 1, 2013 and have a
maturity date of November 1, 2015.  The Notes are secured by the assets of the registrant and AES.  The Shares
are subject to a restricted stock agreement pursuant to which 500,000 shares will vest each quarter beginning
December 31, 2012.  The purchase agreement contains 2-year non-compete/non-solicitation provisions for Messrs.
Mulliniks and Cox.

Launch of our Mobile Oilfield Power Business

In December 2012, we launched our mobile oilfield power solutions and services business, which is being
conducted through our wholly-owned subsidiary, Sage Power Solutions, Inc. f/k/a KMHVC, Inc. dba South Texas
Power, or STP.

Launch of our Contract Safety Consultant Business

In January 2013, we launched AES Safety Services, our Safety division that offers contract safety engineers and
professionals, safety training and onsite safety inspection services for E&P companies that prefer outsourcing
many of their safety programs or are required to by state regulation.

Acquisition of Aqua Handling of Texas, LLC.  

On November 12, 2013, we consummated the acquisition of all of the outstanding membership interests of
Acquisition of Aqua Handling of Texas, LLC. (dba AquaTex) pursuant to the terms of a Securities Purchase
Agreement dated November 11, 2013 by and among the registrant, AquaTex and the members of AquaTex (the
“Purchase Agreement”).  The purchase price consisted of: (a) Cash in the amount of $300,000; (b) $500,000 in 5%
subordinated secured promissory notes (the “Notes”), and (c) 1,443,696 shares of the registrant’s common stock
($500,000 value based on the trailing 30-day average of the registrant’s common stock).  The Notes are payable in
12 equal quarterly installments beginning on February 1, 2014 and have a maturity date of November 1, 2016.  The
Notes are secured by the assets of the registrant and AquaTex.  In addition, there exists a working capital
adjustment provision whereby we would be required to pay the AquaTex members additional cash equal to the
amount of any working capital of AquaTex at closing; provided, however, that in the event that AquaTex has
negative working capital at closing, then the amount of such negative working capital will be offset against the
notes issued to the former AquaTex members at closing.  The purchase agreement contains 3-year non-
compete/non-solicitation provisions for Messer’s George and Brewer, the former members of AquaTex.

Acquisition of Hamilton Investment Group (Hamilton Water Transfer)

On August 12, 2014, we consummated the acquisition (the “Acquisition”) of all of the outstanding stock of
Hamilton Investment Group, Inc.  (“Hamilton Water Transfer” or “Hamilton”) pursuant to the terms of a Stock
Purchase Agreement dated August 11, 2014 by and among the registrant, Hamilton and the stockholders of
Hamilton (the “Stock Purchase Agreement”).  The purchase price consisted of: (a) Cash in the amount of
$9,000,000; and (b) 3,523,554 shares (the “Shares”) of the registrant’s common stock ($2,300,000 value based on
the trailing 20-day average of the registrant’s common stock).  In addition, there exists a working capital
adjustment provision whereby we are required to pay the Hamilton stockholders additional cash equal to the
amount of any working capital of Hamilton in excess of $2,200,000 (“Working Capital Target”) at closing;
provided, however, that in the event that Hamilton’s working capital at closing is less than the Working Capital
Target, then the amount of such deficit will be offset against the Shares issued to the former Hamilton stockholders
at closing.  The purchase
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agreement contains 2-year non-compete/non-solicitation provisions for William M. Hamilton and Sharon K.
Hamilton, the former Hamilton stockholders.

Results of Operations for the Three Months Ended March 31, 2015 and 2014

Revenues.  Our revenues increased by $998,171, or approximately 13% to $8,503,232 for the three months ended
March 31, 2015 from $7,505,061 for the three months ended March 31, 2014.  This increase was primarily
attributable to the acquisition of Hamilton on August 12, 2014, which provided $1.2 million in additional revenues
in 2015.  

Cost of Revenues.  Cost of revenues increased by $2,583,063 or approximately 47%, to $8,047,857 for the three
months ended March 31, 2015, or 95% of revenues, compared to cost of revenues of $5,464,794, or 72% of
revenues for the three months ended March 31, 2014.  The cost of revenues during the three months ended March
31, 2015 were primarily the result of direct labor and contract labor of $3,821,275, frac water pipe and pump rental
of $852,347, equipment and truck rental of $1,574,694 and related fuel costs of $525,949.  The increase in cost of
revenues as a percentage of sales was the result of lower than anticipated revenues that did not cover fixed costs
within cost of revenues resulting from inclement weather during the period and oilfield customers relocating
drilling rigs and activity from certain areas of Oklahoma into other more economically attractive area such as the
Permian Basin and Delaware Basin.  We currently anticipate a lower cost of sales as a percentage of sales in the
future from increases in revenues covering a higher percentage of fixed costs, decreasing rental expense through
the procurement of additional fixed assets, and the anticipated future impact of revenues resulting from the
anticipated commencement of new technology related services and their higher margins.  The cost of revenues
during the three months ended March 31, 2014 were primarily the result of contract labor of $2,190,646, direct
costs associated with the spill remediation line of $927,812, frac water pipe and pump rental of $820,587,
equipment and truck rental of $549,083 and related fuel costs of $537,436.

Selling, general, and administrative.  Selling, general and administrative expenses increased by $509,054, or
approximately 27%, to $2,414,558, or approximately 28% of revenues, for the three months ended March 31, 2015,
as compared to $1,905,504 or approximately 25% of revenues for the comparable period in 2014.  The increase
was primarily attributable to newly added employee compensation expense, consulting fees, as well as the cost of
public reporting and holding company expenses during 2014.  We currently anticipate lower selling, general and
administrative expenses as a percentage of sales in the future from continued increases in revenues covering a
higher percentage of fixed costs, reduced testing and development costs related to water recycling technologies,
and decreasing growth in expenses for personnel.

Interest expense.  Interest expense increased by $638,735, or approximately 457% to $778,545 in the three months
ended March 31, 2015, from $139,810 for the comparable period in 2014.  The increase was attributable to the
interest accrued on the accounts receivable financing facility, the senior term loan credit facility, interest expense
associated with promissory notes we issued in our September 2012 and October 2013 financings, as well as accrued
interest on the Seller notes issued in connection with our acquisition of AES Water Solutions in September 2012
and AquaTex in November 2013.

Net loss.  Our net loss increased by $3,105,751, or approximately 12,498% to $3,130,602 for the three months
ended March 31, 2015 from a net loss of $24,851 for the comparable period in 2014.  The net loss for the three
months ended March 31, 2015 included depreciation and amortization charges of $780,589, non-cash charges in
connection with the issuance of share-based awards of $270,108, bad debt expense of $289,553, and the
amortization of deferred financing costs of $12,712.  The net loss during the three months ended March 31, 2014
was primarily attributable to non-cash charges in connection with the issuance of share-based awards of $54,440
and the amortization of deferred finance costs of $18,859.

Liquidity and Capital Resources

We have financed our operations, acquisitions, debt service, and capital requirements through cash flows generated
from operations, debt financing, other loans, and issuance of equity securities.  We had cash of $1,069,524,
restricted cash of $1,886,887 and a working capital deficit of $7,049,390 as of March 31, 2015 as compared to cash
of $1,330,507 and a working capital deficit of $14,757,082 as of December 31, 2014.

Net cash provided by operating activities for the three months ended March 31, 2015 was $555,372 resulting
primarily from our net loss of $3,130,602, decreases in accounts receivable of $451,042, increases in accounts
payable of $1,942,327, and accrued expenses of $35,417 and adjustments in non-cash items including $780,589 in
depreciation and amortization, $270,108 in amortization of stock based compensation, $289,553 in bad debt
expense and $12,712 in amortization of deferred finance costs, which amounts were offset by increases in prepaid
expenses
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and other assets of $78,634 and $17,140 in gain on asset disposal.  By comparison, net cash used in operating
activities for the three months ended March 31, 2014 was $680,163 resulting primarily from our net loss of
$24,851 and increases in accounts receivable of $2,785,573 and prepaid expenses of $48,857, which amounts were
offset by the increases in accounts payable of $1,214,754, accounts payable-related parties of $75,000 and accrued
expenses of $684,210 and adjustments in non-cash items including $54,440 in noncash stock for services, $123,580
in depreciation and amortization, $8,275 in loss on asset disposal and $18,859 in amortization of deferred finance
costs.

Net cash used in investing activities for the three months ended March 31, 2015 was $286,173 resulting primarily
from our acquisition of assets and equipment of $297,173, offset proceeds received from the sale of property and
equipment of $11,000.  By comparison, net cash used in investing activities for the three months ended March 31,
2014 was $1,086,222 resulting from our acquisition of assets.

Our net cash used in financing activities was $530,182 for the three months ended March 31, 2015.  This consisted
of $359,756 in payments on notes payable and $368,326 in payments on capital lease obligation, which amounts
were offset by $197,900 in net proceeds from secured borrowings. Our net cash provided by financing activities
was $957,097 for the three months ended March 31, 2014. This consisted of $130,000 in proceeds from the
issuance of notes, $1,009,142 in net proceeds from our line of credit, and $12,500 in proceeds from the exercise of
warrants, which amounts were offset by payments on notes payable of $190,378 and $4,167 in payments for
deferred financing costs.

The net decrease in cash for the three months ended March 31, 2015 was $260,983 as compared to a net decrease in
cash of $809,288 for the three months ended March 31, 2014.

Credit Facilities

Heartland Bank Credit Facility

On August 12, 2014, HII Technologies, Inc. (the "Company") and its wholly-owned subsidiaries (collectively, the
“Borrower”) entered a senior secured credit facility (the “Facility”) with Heartland Bank as Agent consisting of (i)
a credit agreement (the "Credit Agreement") with Heartland Bank for a 3-year $12 million term loan (the “Term
Loan”) and (ii) an account purchase agreement (the “Purchase Agreement”) with Heartland Bank, as agent for the
purchase and sale of approved receivables of Borrower in amounts not to exceed $6 million, which amount was
increased to $6.6 million pursuant to a first modification agreement executed on September 15, 2014.  The
proceeds of borrowings under the Facility may be used for the payment of a portion of the purchase price for the
acquisition of Hamilton Investment Group (“Hamilton”); the refinance of outstanding debt under Borrower’s prior
accounts receivable facility; working capital needs of the Company and its subsidiaries; funding of the debt service
reserve account and payment of all costs and expenses arising in connection with the negotiation of the Credit
Agreement and related documents.  On the closing date, the Borrower received proceeds of $12 million under the
Credit Agreement and approximately $4.65 million under the Purchase Agreement.  The Company utilized $9
million to pay a portion of the purchase price for the Hamilton acquisition, approximately $4.75 million to pay off
the Borrower’s prior accounts receivable facility, $450,000 in commitment fees, $675,000 to fund Borrower’s debt
service reserve account and approximately $190,000 in other expenses related to the Facility.  Borrower retained
approximately $1.585 million for working capital.

Borrowings under the Credit Agreement bear interest at a rate per annum equal to WSJ prime plus a spread that
ranges from 5.50% to 8.25% per annum depending on the Borrower’s first lien leverage ratio (provided that at no
time shall the WSJ prime be less than 4%).  The Term Loan, as amended, requires monthly interest payments,
quarterly principal payments of $300,000 and a balloon payment on the August 12, 2017 maturity date.  The Term
Loan contains an accordion feature, whereby the borrowings may be increased by up to an additional $10 million
upon request and agreement by the Lenders, but is not a committed amount under the facility.  

Under the Purchase Agreement, all approved receivables will be purchased by the lenders thereunder for the face
amount of such receivable less the lender’s 1.50% service charge.  In addition, the Purchase Agreement requires a
10% reserve against receivables purchased, which amount will increase from 25-50% for receivables outstanding
past 60-90 days, respectively.  The account purchase facility replaces the Company’s previous senior secured
revolving facility.

Both the Credit Agreement and the Purchase Agreement require the Borrower to maintain a fixed charge coverage
ratio of not less than 1.2:1.0, a first lien leverage ratio of ranging from 3.0:1.0 during 2014 to 2.75:1.0 - 2.25:1.0
during 2015 to 2.0:1.0 beginning in 2016, a EBITDA to Interest Expense ratio ranging from 2.75:1.0 during 2014,
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3.75:1.0 during 2015 to 4.75:1.0 beginning in 2016 and a tangible net worth of not less than $1 million for each
quarter beginning December 31, 2014.  The Borrower is also required to maintain a debt service reserve account
sufficient to pay all debt and interest expense due in the next fiscal quarter.  The restrictive covenants include
customary restrictions on the Company's ability to incur additional debt; make investments; grant or incur liens on
assets; sell assets; engage in mergers, consolidations, liquidations or dissolutions; engage in transactions with
affiliates; and make dividend payments (although the Borrower is allowed to make dividend payments so long as
no event of default will result from such payment or in shares of the Company’s stock).  In addition, the Credit
Agreement contains customary representations and warranties, affirmative covenants and events of default.

The Facility is secured by all of the Borrower’s assets as well as a pledge of the Company’s equity in each of its
wholly-owned subsidiaries.  The Company paid a cash closing fee of $450,000 to the Lenders and also issued a 4-
year warrant to purchase 2.5 million shares of the Company’s common stock with an exercise price $1.00 per share
in connection with the Facility.

We were not in compliance with certain financial covenants (fixed charge coverage ratio, tangible net worth and
first lien leverage ratio) at December 31, 2014.  We were also not in compliance with the fixed charge coverage
ratio,  tangible net worth covenants, first lien leverage ratio and ratio of EBITDA to interest expense at March 31,
2015. The table below sets forth the financial covenants, we are required to maintain under our agreements with
Heartland Bank and our compliance with such covenants at December 31, 2014:

 
Required

Actual at
12/31/2014

Actual at
3/31/2015

Fixed Charge Coverage Ratio (greater than) 1.20 1.07 0.45
Tangible Net Worth (less than) $1,000,000 ($1,642,339) ($6,206,000)
Capital Expenditures (less than) $100,000 $65,000 $55,000
First Lien Leverage Ratio (less than) 3 3.32 8.4
Ratio of EBITDA to Interest Expense (greater than) 2.75 3.31 1.05
Debt Service Reserve Account 675,000 675,000 675,000

Effective May 20, 2015, we, and our wholly-owned subsidiaries (the “Borrowers”) entered into a Third
Modification and Waiver Agreement with Heartland Bank as agent, on behalf of the Lenders for each of the Credit
Agreement and the Account Purchase Agreement dated August 12, 2014 (the “Third Amendments”), pursuant to
which (i) the Lenders waived certain existing defaults under the Credit Agreement, including a waiver of covenant
compliance with respect to Fixed Charge Ratio, Tangible Net Worth Covenant and the First Lien Leverage for the
periods ended December 31, 2014 and March 31, 2015 and with respect to the ratio of EBITDA to interest expense
for the period ended March 31, 2015; (ii) the Lenders waived default interest through March 31, 2015; (iii) the
parties defined Borrower’s use of proceeds under an equity raise of not less than $2.735 million; (iv) reset the
deadline by which Borrowers are required to close and transfer certain open accounts to Heartland Bank; (v) the
parties reclassified the amounts owed to sellers pursuant to the working capital adjustment under the Hamilton
Purchase Agreement as “Debt” and (vi) further amend certain terms of the Credit Agreement and related Purchase
Agreement.   These amendments include the following:  (i) increase interest rate to 13.75% (Credit Agreement
only); (ii) amend the schedule for principal payments on the term loan to payments of $110,000 per month (Credit
Agreement only); (iii) require Lender consent for payments on Subordinated Debt; (iv) remove the Tangible Net
Worth financial covenant; (v) reset certain financial covenants as follows  (A) fixed charge coverage ratio must be
less than (1) 0.7 to 1.0 for the period ending June 30, 2015; (2) 0.65 to 1.0 for the period ending September 30,
2015; (3) 0.71 to 1.0 for the period ending December 31, 2015 and (4) 1.2 to 1.0 for the period ending March 31,
2016 and for each fiscal period ending thereafter; (B) first lien leverage ratio of no greater than (1) 5.20 to 1.0 for
the period ending June 30, 2015; (2) 5.06 to 1.0 for the period ending September 30, 2015, (3) 4.65 to 1.0 for the
period ending December 31, 2015 and (4) for the period ending March 31, 2016 and for each fiscal period ending
thereafter, 2.0 to 1.0 and (C) ratio of EBITDA to interest expense must be less than (1) 2.25 to 1.0 for the period
ending June 30, 2015; (2) 1.85 to 1.0 for the period ending September 30, 2015, (3) 2.00 to 1.0 for the period
ending December 31, 2015 and (4) for each period ending during the calendar year 2016 and each year thereafter,
4.75 to 1.0.

There can be no assurance that we will be in compliance with these covenants in future periods or that Heartland
will issue a waiver for any future periods in which we are not in compliance with these covenants.  Any failure to
comply with the financial covenants under the Heartland Bank agreements could result in the acceleration of all
amounts due to Heartland Bank under the line of credit and term loan.

Capital Lease Facilities

On June 30, 2014, we entered into a capital lease agreement with BCL-Equipment Leasing, LLC (“BCL”) under
which we leased equipment with a capitalized cost of $3,244,976. The lease term is for 24 months, with an
automatic 12 month extension if the purchase option is not elected at the end of year 2.  The purchase price is for
the
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greater of fair market value or 20% of the total capitalized cost.  The monthly payments under the lease are
$150,769 and we paid a security deposit of $657,243 and an origination fee of $32,347.  The equipment under the
lease consisted of lay flat hose which will be used in our frac water transfer service related activities.

On July 10, 2014, we entered into a capital lease agreement with Nations Fund I, LLC (“NEF”) under which we
leased equipment with a value of $1,908,542.  The lease requires 36 monthly payments during such term of
$52,485 per month and a purchase at the end of term of $572,563.  The lease contains a purchase option at the end
of the initial 36 month term, granting the Company the right to purchase all equipment covered under the lease for
its fair market value.  If the Company does not elect to exercise the purchase option, it may elect to exercise the
renewal option for a negotiated renewal term at a periodic rent equal to the fair market rental value of the
equipment, as determined at the time of renewal.  The equipment under the leases consisted of flowback
equipment, evaporation units, and generators which will be used in our flowback, evaporation, and portable power
service revenue activities.

Series B Preferred Stock Financing

On May 20, 2015, we issued a total of 2,735 shares of our series B convertible preferred stock and warrants to
acquire an aggregate of 3,418,750 shares of common stock to 14 accredited investors  for an aggregate gross
 purchase  price of  $2,735,000.    Each share of series B convertible preferred stock has a stated value of  $1,000
 and is  convertible  into  shares  of  common  stock  at an  initial conversion price of $0.40 per share.  The
conversion price is subject to various adjustments.  The investors received warrants to purchase a total of 3,418,750
shares of common stock at an exercise price of $0.50 subject to adjustments, which are exercisable for five years.  

From the proceeds approximately $1.97 million will be used for payment of accounts payable and $757,575 will
be deposited into a restricted account with Heartland Bank which will be used for payment on our term loan with
Heartland Bank.  The remainder will be used to pay the costs and expenses associated with the offering and for
working capital and general corporate expenses.

Series A Preferred Stock Financing

From June 21, 2014 through July 8, 2014, we sold 4,000 units (“Series A Units”) to 22 accredited investors at a
price of $1,000 per Series A Unit for total gross proceeds of $4,000,000.  Each Series A Unit consisted of (i) 1
share of our Series A Convertible Preferred Stock (“Series A Preferred”) convertible into a number of shares of
common stock equal to the quotient of 1,000 divided by the conversion price then in effect, which is currently
$0.70 (the “Series A Conversion Shares”), and (ii) common stock purchase warrants (“Series A Warrants”) to
purchase five-hundred (500) shares of Common Stock with an exercise price of $1.00 per whole share exercisable
for 3 years after issuance (the “Series A Warrant Shares”).  The Series A Conversion Shares and the Series A
Warrant Shares contain standard piggy back registration rights.  We used $242,700 of these proceeds as payment
for non-exclusive placement agent fees to FINRA registered broker-dealers.  In addition, approximately $500,000
was used to repay outstanding indebtedness under 10% promissory notes.  The remaining proceeds will be used for
working capital and general corporate purposes and to fund growth opportunities.

Liquidity and Capital Requirements – HII Technologies, Inc.

As of the date of this report, we believe that we will be able to fund our operations for the next 12 months by a
combination of the continuing operations of our three divisions and our Purchase Agreement with Heartland Bank
for the sale of our accounts receivables.

Critical Accounting Policies

Our discussion and analysis of our financial conditions and results of operations is based upon our consolidated
financial statements, which have been prepared in accordance with generally accepted accounting principles in the
United States.  The preparation of financial statements requires managers to make estimates and disclosures on the
date of the financial statements.  On an on-going basis, we evaluate our estimates, including, but not limited to,
those related to revenue recognition.  We use authoritative pronouncements, historical experience, and other
assumptions as the basis for making judgments.  Actual results could differ from those estimates.

Accounts receivable are comprised of unsecured amounts due from customers.  The Company carries its accounts
receivable at their face amounts less an allowance for bad debts.  The allowance for bad debts is recognized based
on management’s estimate of likely losses per year, based on past experience and review of customer profiles and
the aging of receivable balances.
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Goodwill acquired in a business acquisition is initially measured at cost being the excess of the cost of business
combination over the net fair value of the identifiable assets, liabilities and contingent liabilities.  Following the
initial recognition, goodwill is measured at cost less any accumulated impairment losses.  Goodwill is not
amortized but instead, it is reviewed for impairment, annually or more frequently if events or changes in
circumstances indicate that the carrying value may be impaired.

Revenue is recognized when all of the following criteria are met: 1) persuasive evidence of an arrangement, 2)
delivery has occurred, 3) the price is fixed and determinable, and 4) collectability is reasonably assured.

Off-Balance Sheet Arrangements

None.
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ITEM 3 – QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

As a “smaller reporting company” as defined by Item 10 of Regulation S-K, we are not required to
provide information required by this item.

ITEM 4 – CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our chief executive officer and chief financial officer, evaluated
the effectiveness of our disclosure controls and procedures pursuant to Rule 13a-15 under the Securities Exchange
Act of 1934, as amended (Exchange Act), as of the end of the period covered by this Quarterly Report on Form 10-
Q.

Based on this evaluation, our chief executive officer and chief financial officer concluded that, as of March
31, 2015, our disclosure controls and procedures are designed at a reasonable assurance level and are effective to
provide reasonable assurance that information we are required to disclose in reports that we file or submit under
the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC’s
rules and forms, and that such information is accumulated and communicated to our management, including our
chief executive officer and chief financial officer, as appropriate, to allow timely decisions regarding required
disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting that occurred during the quarter ended
March 31, 2015 that have materially affected, or are reasonably likely to materially affect, our internal control over
financial reporting.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating the disclosure controls and procedures, management recognizes that any controls
and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the
desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that
there are resource constraints and that management is required to apply its judgment in evaluating the benefits of
possible controls and procedures relative to their costs.
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1.

2.

3.

PART II:  OTHER INFORMATION

ITEM 1 – LEGAL PROCEEDINGS

None.

ITEM 1A – RISK FACTORS

As a “smaller reporting company” as defined by Item 10 of Regulation S-K, we are not required to
provide information required by this item.

ITEM 2 – UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

See Item 5 of our Annual Report on Form 10-K for the year ended December 31, 2014.

On April 23, 2015, we issued 71,429 shares of our common stock upon conversion of 50 shares of its
Series A Convertible Preferred Stock. We did not receive any proceeds upon issuance of these shares.
 The issuances were exempt under Section 3(a)(9) of the Securities Act of 1933, as amended.

On May 20, 2015, we issued a total of 2,735 shares of our series B convertible preferred stock and
warrants to acquire an aggregate of 3,418,750 shares of common stock to 14 accredited investors for an
aggregate gross purchase  price of  $2,735,000.    Each share of series B convertible preferred stock has
a stated value of  $1,000  and is  convertible  into  shares  of  common  stock  at an  initial conversion
price of $0.40 per share.  The conversion price is subject to various adjustments.  The investors
received warrants to purchase a total of 3,418,750 shares of common stock at an exercise price of $0.50
subject to adjustments, which are exercisable for five years.  From these proceeds approximately $1.97
million will be used for payment of accounts payable and $757,575 will be deposited into a restricted
account with Heartland Bank which will be used for payment on our term loan with Heartland Bank.
 The remainder will be used to pay the costs and expenses associated with the offering and for working
capital and general corporate expenses. The issuances were exempt under Rule 506 of the Securities
Act of 1933, as amended.

ITEM 3 – DEFAULT UPON SENIOR SECURITIES

None.

ITEM 4 – MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5 – OTHER INFORMATION

Effective May 20, 2015, we, and our wholly-owned subsidiaries (the “Borrowers”) entered into a Third
Modification and Waiver Agreement with Heartland Bank as agent, on behalf of the Lenders for each of the Credit
Agreement and the Account Purchase Agreement dated August 12, 2014 (the “Third Amendments”), pursuant to
which (i) the Lenders waived certain existing defaults under the Credit Agreement, including a waiver of covenant
compliance with respect to Fixed Charge Ratio, Tangible Net Worth Covenant and the First Lien Leverage for the
periods ended December 31, 2014 and March 31, 2015 and with respect to the ratio of EBITDA to interest expense
for the period ended March 31, 2015; (ii) the Lenders waived default interest through March 31, 2015; (iii) the
parties defined Borrower’s use of proceeds under an equity raise of not less than $2.735 million; (iv) reset the
deadline by which Borrowers are required to close and transfer certain open accounts to Heartland Bank; (v) the
parties reclassified the amounts owed to sellers pursuant to the working capital adjustment under the Hamilton
Purchase Agreement as “Debt” and (vi) further amend certain terms of the Credit Agreement and related Purchase
Agreement.   These amendments include the following:  (i) increase interest rate to 13.75% (Credit Agreement
only); (ii) amend the schedule for principal payments on the term loan to payments of $110,000 per month (Credit
Agreement only); (iii) require Lender consent for payments on Subordinated Debt; (iv) remove the Tangible Net
Worth financial covenant; (v) reset certain financial covenants as follows  (A) fixed charge coverage ratio must be
less than (1) 0.7 to 1.0 for the period ending June 30, 2015; (2) 0.65 to 1.0 for the period ending September 30,
2015; (3) 0.71 to 1.0 for the period ending December 31, 2015 and (4) 1.2 to 1.0 for the period ending March 31,
2016 and for each fiscal period ending thereafter; (B) first lien leverage ratio of no greater than (1) 5.20 to 1.0 for
the period ending June 30, 2015; (2) 5.06 to 1.0 for the period ending September 30, 2015, (3) 4.65 to 1.0 for the
period ending December 31, 2015 and (4) for the period ending March 31, 2016 and for each fiscal period ending
thereafter, 2.0 to 1.0 and (C) ratio of EBITDA to interest expense must be less than (1) 2.25 to 1.0 for the period
ending June 30, 2015; (2) 1.85 to 1.0 for the period ending September 30, 2015, (3) 2.00 to 1.0 for the period
ending December 31, 2015 and (4) for each period ending during the calendar year 2016 and each year thereafter,
4.75 to 1.0.
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ITEM 6 – EXHIBITS

Item No. Description Method of Filing
31.1 Certification of Matthew C. Flemming pursuant to

Rule 13a-14(a)
Filed herewith.

31.2 Certification of Acie Palmer pursuant to Rule 13a-
14(a).

Filed herewith

32.1 Chief Executive Officer and Chief Financial Officer
Certification pursuant o 18 U.S.C. § 1350 adopted
pursuant to Section 906 of the Sarbanes Oxley Act of
2002

Filed herewith.

101 INS XBRL Instance Document Filed herewith
101 SCH XBRL Taxonomy Schema Linkbase Document Filed herewith
101 CAL XBRL Taxonomy Calculation Linkbase Document Filed herewith
101 DEF XBRL Taxonomy Definition Linkbase Document Filed herewith
101 LAB XBRL Taxonomy Labels Linkbase Document Filed herewith
101 PRE XBRL Taxonomy Presentation Linkbase Document Filed herewith
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SIGNATURES

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

 HII TECHNOLOGIES, INC.
  
  

May 20, 2015  /s/ Matthew C. Flemming                          
 Matthew C. Flemming
 President, Chief Executive Officer, Secretary,

Treasurer and Director
 (Principal Executive Officer)
  
  

May 20, 2015  /s/ Acie Palmer                          
 Acie Palmer
 President, Chief Financial Officer, Secretary,

Treasurer and Director
 (Principal Financial and  Accounting Officer)

21

   
   



Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew C. Flemming., certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of HII Technologies, Inc.;

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 presented 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 13a-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 involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: May 20, 2015
  
/s/ Matthew C. Flemming  
Matthew C. Flemming  
President and Chief Executive Officer  



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO EXCHANGE ACT RULES 13a-14(a) AND 15d-14(a),

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Acie Palmer, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of HII Technologies, Inc.;

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 presented 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 13a-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 involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date: May 20, 2015
  

/s/ Acie Palmer  
Acie Palmer  
Chief Financial Officer  



Exhibit 32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

I, Matthew C. Flemming., certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that the Annual Report of HII Technologies, Inc. on Form 10-Q for the period ended
March 31, 2015 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934 and that information contained in such Quarterly Report on Form 10-Q fairly presents, in all material
respects, the financial condition and results of operations of HII Technologies, Inc.

Date: May 20, 2015
   
 By: /s/ Matthew C. Flemming
 Name: Matthew C. Flemming
 Title: Chief Executive Officer

I, Acie Palmer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002, that the Annual Report of HII Technologies, Inc. on Form 10-Q for the period ended March 31,
2015 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and
that information contained in such Quarterly Report on Form 10-Q fairly presents, in all material respects, the
financial condition and results of operations of HII Technologies, Inc.

Date: May 20, 2015
   
 By: /s/ Acie Palmer
 Name: Acie Palmer
 Title: Chief Financial Officer


