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CALCULATION OF REGISTRATION FEE
Proposed

Proposed

Title of securities
to be registered

Common Stock, par value $0.001 per share
(1)

(2)
(3)

Amount
to be
registered (1)

maximum
offering price
per share

maximum
aggregate
offering price

Amount of
registration fee

2,000,000 shares (2)

$1.46 (3)

$2,920,000.00 (3)

$ 339.30

Pursuant to Rule 416 promulgated under the Securities Act of 1933, as amended (the “ Securities Act ”), this Registration Statement shall
also cover any additional shares of Common Stock that become issuable under the 2014 Employee Stock Purchase Plan by reason of any
stock dividend, stock split, recapitalization, or any other similar transaction without receipt of consideration that results in an increase in
the number of outstanding shares of Common Stock of Quest Resource Holding Corporation (the “ Registrant ”).
Represents shares of Common Stock issuable under the 2014 Employee Stock Purchase Plan.
The offering price per share was calculated solely for the purposes of this offering under Rules 457(c) and 457(h) promulgated under the
Securities Act, based upon the average of the high and low sales prices of the Registrant’s Common Stock on November 13, 2014 as
reported on the Nasdaq Stock Market.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1.

Plan Information.

The documents containing the information specified in this Item 1 will be sent or given to participants as specified by Rule 428(b)
(1) under the Securities Act of 1933, as amended (the “ Securities Act ”). In accordance with the rules and regulations of the Securities and
Exchange Commission (the “ Commission ”) and the instructions to Form S-8, such documents are not being filed with the Commission either
as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act.
Item 2.

Registrant Information and Employee Plan Annual Information.

The documents containing the information specified in this Item 2 will be sent or given to participants as specified by Rule 428(b)
(1) under the Securities Act. In accordance with the rules and regulations of the Commission and the instructions to Form S-8, such documents
are not being filed with the Commission either as part of this Registration Statement or as prospectuses or prospectus supplements pursuant to
Rule 424 under the Securities Act.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

Quest Resource Holding Corporation (the “ Registrant ”) hereby incorporates by reference into this Registration Statement the
following documents previously filed with the Commission:
(a)

The Registrant’s latest annual report filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended (the “ Exchange Act ”), or the latest prospectus filed pursuant to Rule 424(b) under the Securities Act that contains
audited financial statements for the Registrant’s latest fiscal year for which such statements have been filed;

(b)

All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the
Registrant document referred to in (a) above;

(c)

The Current Report on Form 8-K/A filed with the SEC on October 1, 2013; and

(d)

The description of the Registrant’s Common Stock contained in the Registrant’s Registration Statement on Form 8-A (No.
001-36451) as filed with the Commission on May 9, 2014, including any amendment or report filed for the purpose of
updating such description.

In addition, all documents filed with the Commission pursuant to Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act, prior to
the filing of a post-effective amendment to this Registration Statement which indicates that all securities offered have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a
part hereof from the date of filing of such documents.
Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration Statement shall
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration
Statement, or in any subsequently filed document which also is or is deemed to be incorporated by reference in this Registration Statement,
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Registration Statement.
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Item 4.

Description of Securities.
Not applicable.

Item 5.

Interests of Named Experts and Counsel.
None.

Item 6.

Indemnification of Directors and Officers.

The second amended and restated bylaws of the Registrant provide that the Registrant may indemnify each person who is or was a
director, officer, employee, or agent of the Registrant, or is or was serving at the request of the Registrant as a director, officer, employee, or
agent of another enterprise. The Registrant’s second amended and restated bylaws also provide that the articles of incorporation, the bylaws, or
an agreement made by the Registrant may provide that the expenses of officers and directors incurred in defending a civil or criminal action,
suit, or proceeding must be paid by the Registrant as they are incurred and in advance of the final disposition of the action, suit, or proceeding
upon receipt of an undertaking by or on behalf of the director or officer to repay the amount if it is ultimately determined that he is not entitled
to be indemnified by the Registrant.
The second amended and restated bylaws of the Registrant also permit the Registrant to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee, or agent of the Registrant, or is or was serving at the request of the Registrant as a
director, officer, employee, or agent of another enterprise for any liability asserted against him and incurred by him in any such capacity, or
arising out of his status as such, whether or not the Registrant would have the power to indemnify him against such liability.
Section 78.7502 of the Nevada Revised Statutes permits a corporation to indemnify a present or former director, officer, employee,
or agent of the corporation, or of another entity for which such person is or was serving in such capacity at the request of the corporation, who
is or was a party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, against expenses,
including attorneys’ fees, judgments, fines, and amounts paid in settlement actually and reasonably incurred in connection therewith, arising by
reason of service in such capacity if such person (i) is not liable pursuant to Section 78.138 of the Nevada Revised Statutes, or (ii) acted in good
faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to a
criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. In the case of actions brought by or in the
right of corporation, however, no indemnification may be made for any claim, issue, or matter as to which such person has been adjudged by a
court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the corporation, unless and only to the extent that the
court in which the action or suit was brought or other court of competent jurisdiction determines upon application that in view of all the
circumstances of the case, the person is fairly and reasonably entitled to indemnity for such expenses as the court deems proper.
Subsection 3 of Section 78.7502 of the Nevada Revised Statutes further provides that, to the extent a director, officer, employee, or
agent of a corporation has been successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in subsections 1
and 2 thereof, or in the defense of any claim, issue, or matter therein, the corporation shall indemnify him or her against expenses, including
attorneys’ fees, actually and reasonably incurred by him or her in connection with the defense.
Section 78.751 of the Nevada Revised Statutes provides that unless discretionary indemnification is ordered by a court, the
determination to provide indemnification must be made by the stockholders; by a majority vote of a quorum of the board of directors who were
not parties to the action, suit, or proceeding; or in specified circumstances by independent legal counsel in a written opinion. In addition, the
articles of incorporation, bylaws, or an agreement made by the corporation may provide for the payment of the expenses of a director or officer
of defending an action as incurred upon receipt of an undertaking to repay the amount if it is ultimately determined by a court of competent
jurisdiction that the person is not entitled to indemnification.
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In addition, the Registrant has entered into indemnity agreements that require the Registrant to indemnify the directors and officers
of the Registrant against expenses and certain other liabilities arising out of their conduct on behalf of the Registrant to the maximum extent
and under all circumstances permitted by law.
The foregoing is only a general summary of certain aspects of the Nevada Law, the Bylaws, and the indemnity agreements dealing
with indemnification of directors and officers, and does not purport to be complete. It is qualified in its entirety by reference to the detailed
provisions of Nevada Revised Statutes, the Bylaws, and the indemnity agreements.
Item 7.

Exemption From Registration Claimed.
Not applicable.

Item 8.

Exhibits.

Exhibit
Number

Exhibit

5.1

Opinion of Greenberg Traurig, LLP

10.21

2014 Employee Stock Purchase Plan

15.1

Letter in lieu of consent of Semple, Marchal & Cooper, LLP regarding review report on unaudited condensed consolidated interim
financial information

23.1

Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)

23.2

Consent of Semple, Marchal & Cooper, LLP, independent registered public accounting firm

23.3

Consent of BDO USA, LLP, independent registered public accounting firm

24.1

Power of Attorney (included in the Signatures section of this Registration Statement)

Item 9.

Undertakings.

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most
recent post-effective amendment hereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement.
Provided, however , that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the Registration Statement is on Form S-8 and
the information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in this Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold
at the termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each
filing of the Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at the time shall be deemed to be the initial bona fide offering thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers, and
controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of
the Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer, or controlling person of the Registrant in the successful defense of any action, suit, or proceeding) is asserted by such director,
officer, or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Frisco, state of Texas, on November 14, 2014.
QUEST RESOURCE HOLDING CORPORATION
By: /s/ Brian S. Dick
Brian S. Dick
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS , that each person whose signature appears below constitutes and appoints
jointly and severally, Brian S. Dick and Laurie L. Latham and each of them, as his or her true and lawful attorney-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place, and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as
fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or any of them, or their or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in
the capacities and on the dates indicated:
Signature

Position

Date

/s/ Brian S. Dick
Brian S. Dick

President, Chief Executive Officer,
and Director (Principal Executive Officer)

November 14, 2014

/s/ Laurie L. Latham
Laurie L. Latham

Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

November 14, 2014

/s/ T. Jeffrey Cheney, Jr.
T. Jeffrey Cheney, Jr.

Vice President, President of Earth911, Inc.
and Director

November 14, 2014

/s/ Mitchell A. Saltz
Mitchell A. Saltz

Chairman of the Board

November 14, 2014

/s/ Jeffrey D. Forte
Jeffrey D. Forte

Director

November 14, 2014

/s/ Michael F. Golden
Michael F. Golden

Director

November 14, 2014

/s/ Ronald L. Miller, Jr.
Ronald L. Miller, Jr.

Director

November 14, 2014

/s/ Barry M. Monheit
Barry M. Monheit

Director

November 14, 2014

/s/ I. Marie Wadecki
I. Marie Wadecki

Director

November 14, 2014
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Opinion of Greenberg Traurig, LLP

10.21

2014 Employee Stock Purchase Plan

15.1

Letter in lieu of consent of Semple, Marchal & Cooper, LLP regarding review report on unaudited condensed consolidated interim
financial information

23.1

Consent of Greenberg Traurig, LLP (included in Exhibit 5.1)

23.2

Consent of Semple, Marchal & Cooper, LLP, independent registered public accounting firm

23.3

Consent of BDO USA, LLP, independent registered public accounting firm

24.1

Power of Attorney (included in the Signatures section of this Registration Statement)

EXHIBIT 5.1
November 14, 2014
Quest Resource Holding Corporation
6175 Main Street, Suite 720
Frisco, Texas 75034
Re:

Registration Statement on Form S-8
Quest Resource Holding Corporation

Ladies and Gentlemen:
As legal counsel to Quest Resource Holding Corporation, a Nevada corporation (the “ Company ”), we have assisted in the
preparation of the Company’s Registration Statement on Form S-8 (the “ Registration Statement ”), to be filed with the Securities and
Exchange Commission on or about November 14, 2014, in connection with the registration under the Securities Act of 1933, as amended, of
2,000,000 shares of the Company’s common stock, par value $0.001 per share (the “ Shares ”), issuable pursuant to the Company’s 2014
Employee Stock Purchase Plan (the “ Plan ”). The facts, as we understand them, are set forth in the Registration Statement.
With respect to the opinion set forth below, we have examined originals, certified copies, or copies otherwise identified to our
satisfaction as being true copies, only of the following:
A. The Second Amended and Restated Articles of Incorporation of the Company, as amended to date;
B. The Second Amended and Restated Bylaws of the Company, as amended to date;
C. Resolutions of the Board of Directors of the Company adopting the Plan and authorizing the issuance of the Shares;
D. The Plan;
E. Minutes of the September 17, 2014 Annual Meeting of Stockholders of the Company, at which the stockholders approved the
Plan as adopted by the Board of Directors of the Company; and
F. The Registration Statement.
Subject to the assumptions that (i) the documents and signatures examined by us are genuine and authentic, and (ii) the persons
executing the documents examined by us have
Greenberg Traurig, LLP | Attorneys at Law | 2375 East Camelback Road, Suite 700 | Phoenix, Arizona 85016 | Tel. 602.445.8000 | Fax 602.445.8100

Quest Resource Holding Corporation
November 14, 2014
Page 2
the legal capacity to execute such documents, and subject to the further limitations and qualifications set forth below, based solely upon our
review of items A through F above, it is our opinion that the Shares will be validly issued, fully paid, and nonassessable when issued and sold
in accordance with the terms of the Plan.
We express no opinion as the applicability or effect of any laws, orders, or judgments of any state or other jurisdiction other than
federal securities laws and the substantive laws of the state of Nevada, including judicial interpretations of such laws. Further, our opinion is
based solely upon existing laws, rules, and regulations, and we undertake no obligation to advise you of any changes that may be brought to our
attention after the date hereof.
We hereby expressly consent to any reference to our firm in the Registration Statement, inclusion of this Opinion as an exhibit to
the Registration Statement, and to the filing of this Opinion with any other appropriate governmental agency.
Very truly yours,
/s/ Greenberg Traurig, LLP

G REENBERG T RAURIG

Exhibit 10.21

QUEST RESOURCE HOLDING CORPORATION

2014 EMPLOYEE STOCK PURCHASE PLAN

QUEST RESOURCE HOLDING CORPORATION

2014 EMPLOYEE STOCK PURCHASE PLAN
1. Purpose . The purpose of the Plan is to provide incentive for present and future employees of the Company and any Designated
Subsidiary to acquire a proprietary interest (or increase an existing proprietary interest) in the Company through the purchase of Common
Stock. It is the Company’s intention that the Plan qualify as an “employee stock purchase plan” under Section 423 of the Code. Accordingly,
the provisions of the Plan shall be administered, interpreted and construed in a manner consistent with the requirements of that section of the
Code.
2. Definitions .
(a) “ Applicable Percentage ” means, with respect to each Offering Period, eighty-five percent (85%), unless and until such
Applicable Percentage is increased by the Committee, in its sole discretion, provided that any such increase in the Applicable Percentage with
respect to a given Offering Period must be established not less than fifteen (15) days prior to the Offering Date thereof.
(b) “ Board ” means the Board of Directors of the Company.
(c) “ Code ” means the Internal Revenue Code of 1986, as amended, and any successor thereto.
(d) “ Committee ” means the committee appointed by the Board to administer the Plan as described in Section 15 of the Plan or, if
no such Committee is appointed, then the Board.
(e) “ Common Stock ” means the Company’s common stock, par value $0.001 per share.
(f) “ Company ” means Quest Resource Holding Corporation, a Nevada corporation.
(g) “ Compensation ” means, with respect to each Participant for each pay period, the full base salary and overtime paid to such
Participant by the Company or a Designated Subsidiary. Except as otherwise determined by the Committee, “Compensation” does not include:
(i) bonuses or commissions, (ii) any amounts contributed by the Company or a Designated Subsidiary to any pension plan, (iii) any automobile
or relocation allowances (or reimbursement for any such expenses), (iv) any amounts paid as a starting bonus or finder’s fee, (v) any amounts
realized from the exercise of any stock options or incentive awards, (vi) any amounts paid by the Company or a Designated Subsidiary for
other fringe benefits, such as health and welfare, hospitalization and group life insurance benefits, or perquisites, or paid in lieu of such
benefits, or (vii) other similar forms of extraordinary compensation.
(h) “ Continuous Status as an Employee ” means the absence of any interruption or termination of service as an Employee.
Continuous Status as an Employee shall not be considered interrupted in the case of a leave of absence agreed to in writing by the Company or
the Designated Subsidiary that employs the Employee, provided that such leave is for a period of not more than 90 days or reemployment upon
the expiration of such leave is guaranteed by contract or statute.
(i) “ Designated Subsidiaries ” means the Subsidiaries that have been designated by the Board or the Committee from time to time
in their sole discretion as eligible to participate in the Plan.
(j) “ Employee ” means any person, including an Officer, whose customary employment with the Company or one of its Designated
Subsidiaries is at least twenty (20) hours per week and more than five months in any calendar year.
(k) “ Entry Date ” means the first day of each Offering Period.
(l) “ Exchange Act ” means the Securities Exchange Act of 1934, as amended.
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(m) “ Exercise Date ” means the last Trading Day of each Offering Period.
(n) “ Exercise Price ” means the price per share of Common Stock offered in a given Offering Period determined as provided in
Section 7(b).
(o) “ Fair Market Value ” means, with respect to a share of Common Stock, the Fair Market Value as determined under Section 7
(c).
(p) “ First Offering Date ” means November 15, 2014.
(q) “ Offering Date ” means the first Trading Day of each Offering Period.
(r) “ Offering Period ” means each six calendar month period that begins on a May 15, and November 15, subject to adjustment as
provided in Section 4(b).
(s) “ Officer ” means a person who is an officer of the Company within the meaning of Section 16 under the Exchange Act and the
rules and regulations promulgated thereunder.
(t) “ Participant ” means an Employee who has elected to participate in the Plan by filing an enrollment agreement with the
Company as provided in Section 5 hereof.
(u) “ Plan ” means this Quest Resource Holding Corporation 2014 Employee Stock Purchase Plan.
(v) “ Plan Contributions ” means, with respect to each Participant, the lump sum cash transfers, if any, made by the Participant to
the Plan pursuant to Section 6(a) hereof, plus the after-tax payroll deductions, if any, withheld from the Compensation of the Participant and
contributed to the Plan for the Participant as provided in Section 6 hereof, and any other amounts contributed to the Plan for the Participant in
accordance with the terms of the Plan.
(w) “ Subsidiary ” means any corporation, domestic or foreign, of which the Company owns, directly or indirectly, 50% or more of
the total combined voting power of all classes of stock, and that otherwise qualifies as a “subsidiary corporation” within the meaning of
Section 424(f) of the Code.
(x) “ Trading Day ” means a day on which the national stock exchanges and the Nasdaq system are open for trading.
3. Eligibility .
(a) First Offering Date . Any individual who is an Employee as of the First Offering Date and has been employed by the Company
or any Subsidiary (or any predecessor) for 30 days preceding the First Offering Date shall be eligible to become a Participant as of the First
Offering Date.
(b) Subsequent Offering Dates . Except as otherwise provided in Section 13(b) hereof, any individual who is an Employee on the
thirtieth (30th) day preceding the Offering Date of a given Offering Period and who is an Employee as of such Offering Date shall be eligible
to become a Participant as of such Offering Date.
4. Offering Periods .
(a) In General . The Plan shall generally be implemented by a series of Offering Periods. Each Offering Period shall occur during
the six calendar month period that begins on a May 15 and November 15, subject to adjustment as provided in Section 4(b).
(b) Changes by Committee .
i. The Committee shall have the power to make other changes to the duration and/or the frequency of Offering Periods with
respect to future offerings if such change is announced at least five days prior to the scheduled beginning of the first Offering Period to be
affected.
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ii. The Committee may shorten the duration of any Offering Period then in progress by requiring that it end immediately
following the close of any Trading Day within that Offering Period (after the purchase of Common Stock on that Trading Day), if such change
is announced at least five days prior to the Trading Day on which the Committee proposes that the Offering Period terminate.
iii. If the Company determines that the accounting treatment of purchases under the Plan will change or has changed in a
manner that is detrimental to the Company’s best interests, then the Committee may, in its discretion, take any or all of the following actions:
(A) terminate any Offering Period that is then ongoing immediately following the close of any Trading Day within that Offering Period (after
the purchase of Common Stock on that Trading Day); (B) amend the Plan so that each offering under the Plan will reduce the effect of such
detrimental accounting treatment; or (C) terminate any ongoing Offering Period at any time and refund any contributions to the applicable
Participants.
5. Participation .
(a) Entry Dates . Employees meeting the eligibility requirements of Section 3(b) hereof after the First Offering Date may elect to
participate in the Plan commencing on any Entry Date by completing an enrollment agreement on the form provided by the Company and filing
the enrollment agreement with the Company on or before the twenty-fifth (25th) day of the month preceding the month in which the Offering
Period to which such new enrollment agreement relates, begins, unless a different time for filing the enrollment agreement is set by the
Committee for all eligible Employees with respect to a given offering.
(b) Special Rule for First Offering Date . All Employees who are eligible as of the First Offering Date may elect to participate in the
Plan commencing as of the First Offering Date by completing an enrollment agreement on the form provided by the Company and filing the
enrollment agreement with the Company on or prior the deadline prescribed by the Company for initial enrollment.
6. Plan Contributions .
(a) Contribution by Payroll Deduction or Direct Payment . Except as otherwise authorized by the Committee, all contributions to
the Plan shall be made only by payroll deductions to the Plan at such times and subject to such terms and conditions as the Committee may in
its discretion determine. All such additional contributions shall be made in a manner consistent with the provisions the Plan and the provisions
of Section 423 of the Code or any successor thereto, and shall be treated in the same manner as payroll deductions contributed to the Plan as
provided herein.
(b) Payroll Deduction Election on Enrollment Agreement . At the time a Participant files the enrollment agreement with respect to
an Offering Period, the Participant may authorize payroll deductions to be made on each payroll date during the portion of the Offering Period
that he or she is a Participant in an amount not less than 1% and not more than 15% of the Participant’s Compensation on each payroll date
during the portion of the Offering Period that he or she is a Participant. The amount of payroll deductions must be a whole percentage (e.g.,
1%, 2%, 3%, etc.) of the Participant’s Compensation.
(c) Commencement of Payroll Deductions . Except as otherwise determined by the Committee under rules applicable to all
Participants, payroll deductions for Participants enrolling in the Plan shall commence with the earliest administratively practicable payroll
period that begins on or after the Entry Date with respect to which the Participant files an enrollment agreement in accordance with Section 5.
(d) Automatic Continuation of Payroll Deductions . Unless a Participant elects otherwise prior to the last day of an Offering Period,
such Participant shall be deemed (i) to have elected to participate in the immediately succeeding Offering Period (and, for purposes of such
Offering Period the Participant’s “Entry Date” shall be deemed to be the first day of such Offering Period) and (ii) to have authorized the same
payroll deduction for the immediately succeeding Offering Period as was in effect for the Participant immediately prior to the commencement
of the succeeding Offering Period.
(e) Change of Payroll Deduction Election . A Participant may decrease or increase the rate of his or her payroll deductions during
an Offering Period (within the limitations of Section 6(b) above) by completing and
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filing with the Company a new enrollment agreement authorizing a change in the rate of payroll deductions; provided, that a Participant may
not change the rate of his or her payroll deductions with respect to any Offering Period that is ongoing at the time the Committee receives the
new enrollment agreement. Except as otherwise determined by the Committee under rules applicable to all Participants, the change in rate shall
be effective as of the next Offering Period that begins after the date the Committee receives the new enrollment agreement, provided that the
Committee received the new enrollment agreement on or before the twenty-fifth (25th) day (or such other day as the Committee may prescribe
for all eligible Employees) of the month preceding the month in which the Offering Period to which such new enrollment agreement relates,
begins. Additionally, a Participant may discontinue his or her participation in the Plan as provided in Section 13(a).
(f) Automatic Changes in Payroll Deduction . Notwithstanding the foregoing, to the extent necessary to comply with Section 423(b)
(8) of the Code, Section 7(d) hereof, or any other applicable law, a Participant’s rate of payroll deductions may be decreased, including to 0%,
at such time during any Offering Period which is scheduled to end during the current calendar year that the aggregate of all payroll deductions
accumulated with respect to such Offering Period and any other Offering Period ending within the same calendar year are equal to the product
of $25,000 multiplied by the Applicable Percentage for the calendar year. Payroll deductions shall recommence at the rate or amount provided
in the Participant’s enrollment agreement at the beginning of the following Offering Period which is scheduled to end in the following calendar
year, unless the Participant terminates participation as provided in Section 13(a).
7. Grant of Option .
(a) Shares of Common Stock Subject to Option . On a Participant’s Entry Date, subject to the limitations set forth in Section 7(d)
and this Section 7(a), the Participant shall be granted an option to purchase on the Exercise Date during the Offering Period in which such
Entry Date occurs (at the Exercise Price determined as provided in Section 7(b) below) up to a number of shares of Common Stock determined
by dividing such Participant’s Plan Contributions accumulated prior to such Exercise Date and retained in the Participant’s account as of such
Exercise Date by the Exercise Price; provided, that the maximum number of shares a Participant may purchase during any Offering Period shall
be 50,000 shares.
(b) Exercise Price . The Exercise Price per share of Common Stock offered to each Participant in a given Offering Period shall be
the lower of: (i) the Applicable Percentage of the Fair Market Value of a share of Common Stock on the Offering Date or (ii) the Applicable
Percentage of the Fair Market Value of a share of Common Stock on the Exercise Date.
(c) Fair Market Value . The Fair Market Value of a share of Common Stock on a given date shall be determined by the Committee
or under procedures established by the Committee. Unless otherwise determined by the Committee, the Fair Market Value of a share of
Common Stock as of any given date shall be the closing sale price per share reported on a consolidated basis for stock listed on the principal
stock exchange or market on which shares are traded on the date as of which such value is being determined, or, if there is no sale on that date,
then on the last previous day on which a sale was reported.
(d) Limitation on Option that may be Granted . Notwithstanding any provision of the Plan to the contrary, no Participant shall be
granted an option under the Plan (i) to the extent that if, immediately after the grant, such Employee (or any other person whose stock would be
attributed to such Employee pursuant to Section 424(d) of the Code) would own stock and/or hold outstanding options to purchase stock
possessing 5% or more of the total combined voting power or value of all classes of stock of the Company or of any Subsidiary of the
Company, or (ii) to the extent that his or her rights to purchase stock under all employee stock purchase plans of the Company and its
Subsidiaries intended to qualify under Section 423 of the Code accrue at a rate which exceeds $25,000 of Fair Market Value of Common Stock
(determined at the time such option is granted) for each calendar year in which such option is outstanding at any time.
(e) No Rights as Shareholder . A Participant will have no interest or voting right in shares covered by his or her option until such
option has been exercised.
8. Exercise of Options .
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(a) Automatic Exercise . A Participant’s option for the purchase of shares shall be exercised automatically on each Exercise Date,
and the maximum number of full shares subject to the option shall be purchased for the Participant at the applicable Exercise Price with the
accumulated Plan Contributions then credited to the Participant’s account under the Plan. During a Participant’s lifetime, a Participant’s option
to purchase shares hereunder is exercisable only by the Participant.
(b) Carryover of Excess Contributions . Any amount remaining to the credit of a Participant’s account after the purchase of shares
by the Participant on an Exercise Date which is insufficient to purchase a full share of Common Stock shall remain in the Participant’s account,
and be carried over to the next Offering Period, unless the Participant withdraws from participation in the Plan or elects to withdraw his or her
account balance in accordance with Section 10(c). Any amount remaining to the credit of a Participant’s account after the purchase of shares by
the Participant on an Exercise Date which is sufficient to purchase one or more full shares of Common Stock shall be distributed to the
Participant in accordance with Section 10(c).
9. Issuance of Shares .
(a) Delivery of Shares . As promptly as practicable after each Exercise Date, the Company shall arrange for the delivery to each
Participant (or the Participant’s beneficiary), as appropriate, or to a custodial account held by a custodian appointed by the Company for the
benefit of each Participant (or the Participant’s beneficiary) as appropriate, of a certificate representing the shares purchased upon exercise of
the Participant’s option or, at the Company’s option, through appropriate book entry procedures.
(b) Registration of Shares . Shares to be delivered to a Participant under the Plan will be registered in the name of the Participant or
in the name of the Participant and his or her spouse, as requested by the Participant.
(c) Compliance with Applicable Laws . The Plan, the grant and exercise of options to purchase shares under the Plan, and the
Company’s obligation to sell and deliver shares upon the exercise of options to purchase shares shall be subject to compliance with all
applicable federal, state and foreign laws, rules and regulations and the requirements of any stock exchange on which the shares may then be
listed.
(d) Withholding . The Company may make such provisions as it deems appropriate for withholding by the Company pursuant to
federal or state tax laws of such amounts as the Company determines it is required to withhold in connection with the purchase or sale by a
Participant of any Common Stock acquired pursuant to the Plan. The Company may require a Participant to satisfy any relevant tax
requirements before authorizing any issuance of Common Stock to such Participant.
10. Participant Accounts .
(a) Bookkeeping Accounts Maintained . Individual bookkeeping accounts will be maintained for each Participant in the Plan to
account for the balance of his Plan Contributions, options issued, and shares purchased under the Plan. However, all Plan Contributions made
for a Participant shall be deposited in the Company’s general corporate accounts, and no interest shall accrue or be credited with respect to a
Participant’s Plan Contributions. All Plan Contributions received or held by the Company may be used by the Company for any corporate
purpose, and the Company shall not be obligated to segregate or otherwise set apart such Plan Contributions from any other corporate funds.
(b) Participant Account Statements . Statements of account will be given to Participants semi-annually in due course following each
Exercise Date, which statements will set forth the amounts of payroll deductions, the per share purchase price, the number of shares purchased
and the remaining cash balance, if any.
(c) Withdrawal of Account Balance Following Exercise Date . A Participant may elect at any time within the first thirty (30) days
following any Offering Period, or at such other time as the Committee may from time to time prescribe, to receive in cash any amounts carriedover in accordance with Section 8(b). An election under this Section 10(c) shall not be treated as a withdrawal from participation in the Plan
under Section 13(a). Notwithstanding the foregoing, any amount remaining to the credit of a Participant’s account after the purchase of shares
by the Participant on an Exercise Date which is sufficient to purchase one or more full shares of Common Stock shall be distributed to the
Participant as soon as administratively practicable following such Exercise Date.
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11. Designation of Beneficiary .
(a) Designation . A Participant may file a written designation of a beneficiary who is to receive any shares and cash, if any, from the
Participant’s account under the Plan in the event of the Participant’s death subsequent to an Exercise Date on which the Participant’s option
hereunder is exercised but prior to delivery to the Participant of such shares and cash. In addition, a Participant may file a written designation of
a beneficiary who is to receive any cash from the Participant’s account under the Plan in the event of the Participant’s death prior to the
exercise of the option.
(b) Change of Designation . A Participant’s beneficiary designation may be changed by the Participant at any time by written
notice. In the event of the death of a Participant and in the absence of a beneficiary validly designated under the Plan who is living at the time
of such Participant’s death, the Company shall deliver such shares and/or cash to the executor or administrator of the estate of the Participant,
or if no such executor or administrator has been appointed (to the knowledge of the Company), the Company, in its discretion, may deliver
such shares and/or cash to the spouse or to any one or more dependents or relatives of the Participant, or if no spouse, dependent or relative is
known to the Company, then to such other person as the Company may designate.
12. Transferability . Neither Plan Contributions credited to a Participant’s account nor any rights to exercise any option or receive shares
of Common Stock under the Plan may be assigned, transferred, pledged or otherwise disposed of in any way (other than by will or the laws of
descent and distribution, or as provided in Section 11). Any attempted assignment, transfer, pledge or other distribution shall be without effect,
except that the Company may treat such act as an election to withdraw in accordance with Section 13(a).
13. Withdrawal; Termination of Employment .
(a) Withdrawal . A Participant may withdraw from the Plan at any time by giving written notice to the Company. Payroll
deductions, if any have been authorized, shall cease as soon as administratively practicable after receipt of the Participant’s notice of
withdrawal, and, subject to administrative practicability, no further purchases shall be made for the Participant’s account. All Plan
Contributions credited to the Participant’s account, if any, and not yet invested in Common Stock, will be paid to the Participant as soon as
administratively practicable after receipt of the Participant’s notice of withdrawal. The Participant’s unexercised options to purchase shares
pursuant to the Plan automatically will be terminated. Payroll deductions will not resume on behalf of a Participant who has withdrawn from
the Plan (a “Former Participant”) unless the Former Participant enrolls in a subsequent Offering Period in accordance with Section 5(a) and
subject to the restriction provided in Section 13(b), below.
(b) Effect of Withdrawal on Subsequent Participation . A Former Participant who has withdrawn from the Plan pursuant to
Section 13(a) shall not again be eligible to participate in the Plan prior to the beginning of the Offering Period that commences at least 3
months from the date the Former Participant withdrew, and the Former Participant must submit a new enrollment agreement in accordance with
Section 5(a) in order to again become a Participant as of that date. For the avoidance of doubt, the termination of a Participant’s Continuous
Status as an Employee prior to any Exercise Date for any reason, including retirement or death under Section 13(c), shall not be treated as a
withdrawal from the Plan pursuant to Section 13(a) and therefore, the provisions of this Section 13(b) shall not be applicable to a Participant
whose Continuous Status as an Employee terminates prior to any Exercise Date for any reason, including retirement or death under Section 13
(c).
(c) Termination of Employment . Upon termination of a Participant’s Continuous Status as an Employee prior to any Exercise Date
for any reason, including retirement or death, the Plan Contributions credited to the Participant’s account and not yet invested in Common
Stock will be returned to the Participant or, in the case of death, to the Participant’s beneficiary as determined pursuant to Section 11, and the
Participant’s option to purchase shares under the Plan will automatically terminate.
14. Common Stock Available under the Plan .
(a) Number of Shares . Subject to adjustment as provided in Section 14(b) below, the maximum number of shares of the Company’s
Common Stock that shall be made available for sale under the Plan shall be 2,000,000 shares. Shares of Common Stock subject to the Plan may
be newly issued shares or shares reacquired in
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private transactions or open market purchases. If and to the extent that any right to purchase reserved shares shall not be exercised by any
Participant for any reason or if such right to purchase shall terminate as provided herein, shares that have not been so purchased hereunder shall
again become available for the purpose of the Plan unless the Plan shall have been terminated, but all shares sold under the Plan, regardless of
source, shall be counted against the limitation set forth above.
(b) Adjustments Upon Changes in Capitalization; Corporate Transactions .
i. If the outstanding shares of Common Stock are increased or decreased, or are changed into or are exchanged for a different
number or kind of shares, as a result of one or more reorganizations, restructurings, recapitalizations, reclassifications, stock splits, reverse
stock splits, stock dividends or the like, then the Committee shall, in such manner as it may deem equitable, substitute, exchange or adjust any
or all of the number and/or kind of shares, and the per-share option price thereof, which may be issued in the aggregate and to any Participant
upon exercise of options granted under the Plan, including, without limitation, the maximum number of shares a Participant may purchase
during any Offering Period under Section 7(a) hereof.
ii. In the event of the proposed dissolution or liquidation of the Company, the Offering Period will terminate immediately
prior to the consummation of such proposed action, unless otherwise provided by the Committee.
iii. In the event of a proposed sale of all or substantially all of the Company’s assets, or the merger of the Company with or
into another corporation (each, a “Sale Transaction”), each option under the Plan shall be assumed or an equivalent option shall be substituted
by such successor corporation or a parent or subsidiary of such successor corporation, unless the Committee determines, in the exercise of its
sole discretion and in lieu of such assumption or substitution, to shorten the Offering Period then in progress by setting a new Exercise Date
(the “New Exercise Date”). If the Committee shortens the Offering Period then in progress in lieu of assumption or substitution in the event of
a Sale Transaction, the Committee shall notify each Participant in writing, at least ten (10) days prior to the New Exercise Date, that the
exercise date for such Participant’s option has been changed to the New Exercise Date and that such Participant’s option will be exercised
automatically on the New Exercise Date, unless prior to such date the Participant has withdrawn from the Plan as provided in Section 13(a).
For purposes of this Section 14(b), an option granted under the Plan shall be deemed to have been assumed if, following the Sale Transaction,
the option confers the right to purchase, for each share of option stock subject to the option immediately prior to the Sale Transaction, the
consideration (whether stock, cash or other securities or property) received in the Sale Transaction by holders of Common Stock for each share
of Common Stock held on the effective date of the Sale Transaction (and if such holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding shares of Common Stock); provided, that if the consideration received in
the Sale Transaction was not solely common stock of the successor corporation or its parent (as defined in Section 424(e) of the Code), the
Committee may, with the consent of the successor corporation, provide for the consideration to be received upon exercise of the option to be
solely common stock of the successor corporation or its parent equal in fair market value (as determined by the Committee in its sole and
absolute discretion) to the per share consideration received by the holders of Common Stock in the Sale Transaction.
iv. In all cases, the Committee shall have sole discretion to exercise any of the powers and authority provided under this
Section 14, and the Committee’s actions hereunder shall be final and binding on all Participants. No fractional shares of Common Stock shall
be issued under the Plan pursuant to any adjustment authorized under the provisions of this Section 14.
15. Administration .
(a) Committee . The Plan shall be administered by the Committee. The Committee shall have the authority to interpret the Plan, to
prescribe, amend and rescind rules and regulations relating to the Plan, and to make all other determinations necessary or advisable for the
administration of the Plan. The administration, interpretation, or application of the Plan by the Committee shall be final, conclusive and binding
upon all persons.
(b) Requirements of Exchange Act . Notwithstanding the provisions of Section 15(a) above, in the event that Rule 16b-3
promulgated under the Exchange Act or any successor provision thereto (“Rule 16b-3”) provides specific requirements for the administrators of
plans of this type, the Plan shall only be administered by
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such body and in such a manner as shall comply with the applicable requirements of Rule 16b-3. Unless permitted by Rule 16b-3, no discretion
concerning decisions regarding the Plan shall be afforded to any person that is not “disinterested” as that term is used in Rule 16b-3.
16. Amendment, Suspension, and Termination of the Plan .
(a) Amendment of the Plan . The Board or the Committee may at any time, or from time to time, amend the Plan in any respect;
provided, that (i) no such amendment may make any change in any option theretofore granted which adversely affects the rights of any
Participant and (ii) the Plan may not be amended in any way that will cause rights issued under the Plan to fail to meet the requirements for
employee stock purchase plans as defined in Section 423 of the Code or any successor thereto. To the extent necessary to comply with Rule
16b-3 under the Exchange Act, Section 423 of the Code, or any other applicable law or regulation, the Company shall obtain shareholder
approval of any such amendment.
(b) Suspension of the Plan . The Board or the Committee may, as of the close of any Exercise Date, suspend the Plan; provided, that
the Board or Committee provides notice to the Participants at least five business days prior to the suspension. The Board or Committee may
resume the normal operation of the Plan as of any Offering Date; provided further, that the Board or Committee provides notice to the
Participants at least 20 business days prior to the date of termination of the suspension period. A Participant shall remain a Participant in the
Plan during any suspension period (unless he or she withdraws pursuant to Section 13(a)), however no options shall be granted or exercised,
and no payroll deductions shall be made in respect of any Participant during the suspension period. Participants shall have the right to withdraw
carryover funds provided in Section 10(c) throughout any suspension period. The Plan shall resume its normal operation upon termination of a
suspension period.
(c) Termination of the Plan . The Plan and all rights of Employees hereunder shall terminate on the earliest of:
i. the Exercise Date that Participants become entitled to purchase a number of shares greater than the number of reserved
shares remaining available for purchase under the Plan;
ii. such date as is determined by the Board in its discretion; or
iii. the last Exercise Date immediately preceding the tenth (10th) anniversary of the Plan’s effective date.
In the event that the Plan terminates under circumstances described in Section 16(c)(i) above, reserved shares remaining as of the
termination date shall be sold to Participants on a pro rata basis, based on the relative value of their cash account balances in the Plan as of the
termination date.
17. Notices . All notices or other communications by a Participant to the Company under or in connection with the Plan shall be deemed
to have been duly given when received in the form specified by the Company at the location, or by the person, designated by the Company for
the receipt thereof.
18. Expenses of the Plan . All costs and expenses incurred in administering the Plan shall be paid by the Company, except that any stamp
duties or transfer taxes applicable to participation in the Plan may be charged to the account of such Participant by the Company.
19. No Employment Rights . The Plan does not, directly or indirectly, create any right for the benefit of any employee or class of
employees to purchase any shares under the Plan, or create in any employee or class of employees any right with respect to continuation of
employment by the Company or any Subsidiary, and it shall not be deemed to interfere in any way with the right of the Company or any
Subsidiary to terminate, or otherwise modify, an employee’s employment at any time.
20. Applicable Law . The internal laws of the State of Nevada shall govern all matter relating to this Plan except to the extent (if any)
superseded by the laws of the United States.
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21. Additional Restrictions of Rule 16b-3 . The terms and conditions of options granted hereunder to, and the purchase of shares by,
persons subject to Section 16 of the Exchange Act shall comply with the applicable provisions of Rule 16b-3. This Plan shall be deemed to
contain, and such options shall contain, and the shares issued upon exercise thereof shall be subject to, such additional conditions and
restrictions as may be required by Rule 16b-3 to qualify for the maximum exemption from Section 16 of the Exchange Act with respect to Plan
transactions.
22. Effective Date . Subject to adoption of the Plan by the Board, the Plan shall become effective on the First Offering Date. The Board
shall submit the Plan to the shareholders of the Company for approval within twelve months after the date the Plan is adopted by the Board.
23. Equal Rights And Privileges. All eligible Employees granted an option under this Plan that is intended to meet the Code Section 423
requirements shall have equal rights and privileges with respect to this Plan or within any separate offering under the Plan so that this Plan
qualifies as an “employee stock purchase plan” within the meaning of Section 423 or any successor provision of the Code and the related
regulations. Any provision of this Plan which is inconsistent with Section 423 or any successor provision of the Code shall, without further act
or amendment by the Company, the Committee, or the Board, be reformed to comply with the requirements of Section 423. This Section 23
shall take precedence over all other provisions in this Plan.
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EXHIBIT 15.1

SEMPLE, MARCHAL & COOPER, LLP LETTER IN LIEU OF CONSENT CONCERNING
UNAUDITED CONDENSED CONSOLIDATED INTERIM FINANCIALS
Quest Resource Holding Corporation
Frisco, Texas
We have made a review, in accordance with standards established by the Public Company Accounting Oversight Board (United States), of the
unaudited condensed consolidated interim financial information of Quest Resource Management Group, LLC as of June 30, 2013 and for the
six months ended June 30, 2013 and 2012, as indicated in our report dated August 14, 2013; because we did not perform an audit, we expressed
no opinion on that information.
We are aware that our report referred to above, which was included in your Current Report on Form 8-K/A filed October 1, 2013, is being
incorporated by reference in this Registration Statement.
We also are aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a part of the
Registration Statement prepared or certified by an accountant or a report prepared or certified by an accountant within the meaning of Sections
7 and 11 of that Act.
/s/ Semple, Marchal & Cooper, LLP
Certified Public Accountants
Phoenix, Arizona
November 14, 2014

EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated March 28, 2014,
relating to the consolidated financial statements of Quest Resource Holding Corporation appearing in Quest Resource Holding Corporation’s
Annual Report on Form 10-K for the year ended December 31, 2013.
/s/ Semple, Marchal & Cooper, LLP
Certified Public Accountants
Phoenix, Arizona
November 14, 2014

EXHIBIT 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated April 1, 2013,
relating to the consolidated financial statements of Quest Resource Management Group, LLC appearing in Quest Resource Holding
Corporation’s Current Report on Form 8-K/A filed with the SEC on October 1, 2013.
/s/ BDO USA, LLP
Phoenix, Arizona
November 14, 2014

