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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): pril 18, 2014

QUEST RESOURCE HOLDING CORPORATION

(Exact Name of Registrant as Specified in Charter)

Nevada 333-152959 51-0665952
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

6175 Main Street, Suite 42(

Frisco, Texas 75034
(Address of Principal Executive Offices’ (Zip Code)

Registrant’s telephone number, including area code(972) 464-0004

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

Reference is made to Item 3.02 of this Current RepoForm 8-K regarding the Registration Rightseéement. The disclosure
contained in Item 3.02 and the information contdimeExhibit 4.1 attached hereto are hereby incasal by reference in their entirety into
this Item 1.01.

Item 3.02. Unregistered Sales of Equity Securities.

On April 18, 2014, we issued an aggregate of 13® P units, or the Units, for an aggregate purclpaise of $2,385,000, with each U
consisting of one share of our common stock andmamt to purchase one share of our common stack®@0 per share. Each warrant may
be exercised by the holder thereof, in such hatdesle discretion, in whole or in part, any timepto April 1, 2017. We issued the Units in
reliance upon Section 4(a)(2) of the Securities#@933, as amended, and Rule 506 promulgateduhder, as a transaction by an issue
involving a public offering. Each purchaser of theits made representations to us that (i) the Umése being acquired by such purchaser for
such purchases’own account and not with a view to public disttibn or resale of the Units, (ii) such purchasad bufficient knowledge ar
experience in business and financial matters $0 be capable of evaluating the merits and riskanofvestment in the Units, and (iii) such
purchaser had the opportunity to ask questionsaasdsupplied with, or had access to, informatioaluiding our public filings and any other
information with respect to the offering and ousimess, affairs, operations, condition, and asseenable such purchaser to understand
fully the nature of such purchaser’s investment taneerify the accuracy of the information supplied

In connection with the issuance of the Units, wieesd into a Registration Rights Agreement, datedfapril 18, 2014, or the
Registration Rights Agreement, with the purchasétie Units, pursuant to which such purchaser ltavtain registration rights, subject to
certain limitations, (i) if we elect, at our solptimn, to file a registration statement on Form ®-8over some or all of the Registrable
Securities for resale (as defined in the Registnaltights Agreement) in an offering to be made eoprinuous basis pursuant to Rule 415, or
(ii) we file on our behalf or on behalf of any afrosecurityholders a registration statement on F&+in S-2, or S-3 (or any other appropriate
form that may be used for the registration of Riegide Securities) with respect to any of our afstock or other securities.

The foregoing is a summary only and does not ptitpdre a complete description of all of the termuostained in the Registration
Rights Agreement, and is subject to and qualifieils entirety by reference to the full text of fRegistration Rights Agreement, which is
attached hereto as Exhibit 4.1 and is incorporhagzdin by reference.

Item 9.01. Financial Statements and Exhibits.
(a) Financial Statements of Business Acquil
Not applicable.
(b) Pro Forma Financial Information
Not applicable.
(c) Shell Company Transactiol.

Not applicable



(d) Exhibits.

Exhibit
Numbe Exhibits
4.1 Registration Rights Agreement, dated as of Aprjl2@L4, by and between Quest Resource Holding Catipa and the

Purchasers named ther



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly caussdéport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: April 24, 201« QUEST RESOURCE HOLIDNG CORPORATION

By: /s/ Brian S. Dicl
Brian S. Dick
President and Chief Executive Offic




EXHIBIT INDEX

4.1 Registration Rights Agreement, dated as of Aprjl2@L4, by and between Quest Resource Holding Catipa and the Purchasers
named thereil



Exhibit 4.1
REGISTRATION RIGHTS AGREEMENT

Registration Rights Agreement (this “ Agreem8ntated as of April 18, 2014, by and between @&®esource Holding Corporation, a
Nevada corporation (t* Company”), and the undersigned purchasers (collectivélg,“tPurchasery.

WITNESSETH

Purchasers are acquiring from the Company shar€smimon Stock of the company (the “ Purchased Sfipremgether with three-
year warrants* Warrants”), each to purchase one share of Common Stodkeo€ompany pursuant to the terms of individual Stipgon
Agreement and Questionnaires with each Purchdset @ubscription Agreements The Shares (as defined below) will be “reswitt
securities” as defined in Rule 144 under the S&earAct of 1933, as amended. As a result, thelledoisubstantial restrictions on the ability
of the Holders (as defined below) to sell the Shamaghe absence of registration under the Seesriict of 1933 and applicable state
securities laws. In order to enable the Holdersetball or a portion of the Shares, the Compars/dgreed to the terms of this Agreement.

NOW THEREFORE, in consideration of the premises, atfier good and valuable consideration, the récaffequacy and sufficiency
of which are hereby acknowledged by the partiesptirties hereby agree as follows:

1. REGISTRATION
1.1 Definitions . As used in this Agreement, the following termalshave the following meanings:
(a) “ Act” means the Securities Act of 1933, as amended.

(b) “ Blackout Period means any period (i) beginning on the date onctwiihne Company notifies the Holders in writing ttee
Board of Directors of the Company, in its goodHgitdgment, has determined that the Company praposengage in a material acquisition,
consolidation, tender offer, or other material s&ation, including a primary underwritten offeriobits securities, in each case not in the
ordinary course of business, such that registratiagualification of the Registrable Securities Wbliave a material adverse effect on the
Company and its shareholders, and (ii) ending asptly as practicable but in any event not more ®@days after the date on which the
Company natifies the Holders of the Board of Dicgst determination.

(c) “ Common StocR means the common stock of the Company, par v&u@01l per share.
(d) “ Holders” means those persons owning or having the righttpire Registrable Securities.

(e) “ Maximum Includable Securiti#smeans the maximum number of shares of each typéass of the Company'securities thi
a managing or principal underwriter, in its gooitifgudgment, deems practicable to offer and gdtat time in a firm commitment
underwritten offering without materially and adwagsaffecting the price of the securities of then@pany to be offered. When more than one
type or class of the Company’s securities are tmbtleded in a registration, the managing or ppatunderwriter of the offering shall
designate the maximum number of each such typkass of securities that is included in the Maximimeiudable Securities.

(H “ NASD " means the National Association of Securities Beslinc.

(9) “ Reqister,” “ registered,” and “ reqgistratiori each refer to a registration effected by prepaand filing a registration
statement or similar document in compliance with Att, and the declaration or ordering of effeatiess of such registration statement or
document




(h) “ Reqistrable Securityrefers to (i) the Purchased Shares and the WaBtzentes, and (ii) any shares of Common Stock orr
securities of the Company that may be issued aalds with respect to the Shares as a result wfck split or dividend or any securities into
which the Shares may thereafter be changed asilh oésnerger, consolidation, recapitalization otinerwise. As to any particular Registrable
Securities, such securities will cease to be Rexikt Securities when they have been (1) distribtdehe public pursuant to an offering
registered under the Act, (2) sold to the publicampliance with Rule 144 (as defined below), Qrelgyible for sale without restriction under
Rule 144(k) under the Act.

() “ Rule 144" means Rule 144 promulgated under the Act, as sulehmay be amended from time to time, or anyIsinmiule or
regulation thereafter adopted by the SEC.

() “ Rule 415" means Rule 415 promulgated under the Act, as sulehmay be amended from time to time, or anylsimule or
regulation thereafter adopted by the SEC.

(k) “ SEC” means the Securities and Exchange Commission.

() “ Securities” has the meaning ascribed in such term in the Sigion Agreements.

(m) “ Shares means the Purchased Shares and the Warrant Shares

(n) “ 1934 Act” means the Securities Exchange Act of 1934, andet®

(o) “ Warrant Sharesmeans the Common Stock issuable upon exercifgedfVarrants.
1.2 Shelf Registration.

(a) If the Company elects, at its sole option,il®d registration statement on Form S-3 that tben@any determines, in its sole
discretion, to cover the resale of some or alhefiolders’ Registrable Securities in an offeriadpé made on a continuous basis pursuant to
Rule 415, the Company shall provide each Holdettevrinotice thereof at least 20 days before fiingh registration statement with the SEC.
The Company shall thereupon include in such fifaigd any related filing or qualification under bkley laws or other state securities laws)
all of the Registrable Securities for which regitittn is made available.

(b) Notwithstanding the foregoing, if the Compaimals furnish to Holders participating in the regidion pursuant to this
Section 1.2 certificate signed by the President of the Comsdating that a Blackout Period is in effect, @@mpany shall have the right to
cause all sales to be delayed during the termaif Blackout Period; providechowever, that the Company may utilize such deferral not
more than once in any 12-month period.

(c) The Company may propose to include additiohates of Common Stock or other securities to be lsplthe Company and/or
by other holders of Common Stock or other securitibe “_Additional Securitied in any registration statement to be filed pursua this
Section 1.2

(d) The Company shall, in its sole reasonable dtsmm, select the underwriter or underwritersnij ahat are to undertake the sale
and distribution from time to time of the Regist@aBecurities included in a registration statenfiéed under the provisions of this
Section 1.2

1.3Piggy-Back Registration Rights.

(a) If at any time the Company proposes to filétemehalf and/or on behalf of any of its securttglers a registration statement
under the Act on Form S-1, S-2, or S-3 (or any o#ppropriate form that may be used for the regfisin of Registrable Securities) with
respect to any of its capital stock or other s¢iesi the Company shall give each Holder writtetiaeo(which notice shall include a list of
jurisdictions in which the Company intends to af¢me qualify such securities under the applicdiilee sky or other state securities laws,
proposed offering price and the plan of distribmliat least 20 days before the filing with the SEfGuch registration statement. If any Hol
desires to have Registrable Securities registenesbpnt to this Section 1,3uch Holder shall so advise the Company in wgitiithin 10
days after the date of receipt of such notice ftbenCompany. The Company shall thereupon includgiah filing (and any related filing or
qualification under blue sky laws or other stateusities laws) the number of Registrable Securfis@svhich registration is so requested,
subject to its right to reduce the number of Regide Securities as hereinafter provided, and sizallits commercially reasonable efforts to
effect registration under the Act of such Regideaecurities on the same terms and conditionsysiailar securities of the Company
included therein.



(b) the Holders participating in such piggy-bacgiseration shall pay any additional registratioa,fpayable to the SEC in
accordance with Rule 457(c) under the Act, incuasé result of the inclusion of Registrable Sdigsrion such registration statement.
Notwithstanding the foregoing, the Company shatlb®required to provide notice of filing of a refgation statement and to include thei
any Registrable Securities if the proposed registras:

(i) a registration of stock options, stock purclsase compensation or incentive plans, or of séiegrissued or issuable
pursuant to any such plan, or a dividend reinvestrpkan on Form S-8, or other comparable form tihesffect; or

(i) a registration of securities proposed to [®ied in exchange for securities or assets of, ocofmection with, a merger
consolidation with another corporation.

(c) In the event the offering in which any HoldeRegistrable Securities to be included pursuatitigySection 1.3s to be
underwritten, the Company shall furnish the Holdeith a written opinion of the managing or prindipaderwriter as to the Maximum
Includable Securities as promptly as practicallé jmany event within 10 business days after ttgration of the 15 business day period
provided for in_Section 1.3(a)f the total number of securities proposed tortmduded in such registration statement exceed#/Mdnamum
Includable Securities, the number of securitiegadncluded within the coverage of such registratitatement shall be reduced to the
Maximum Includable Securities as follows:

(i) no reduction shall be made in the number ofshaf capital stock or other securities to besteged for the account of
the Company in a primary offering of securitiesgan

(i) the number of Registrable Securities and ofemurities that may be included in the registmatibany, shall be
allocated among the Holders of Registrable Seesraind holders of other securities (the * Othedelid”) requesting inclusion on a pro rata
basis, with the number of each type or class dfirsiies of each Holder and Other Holder thereofuded in the registration to be that num
determined by multiplying (A) the total number ofch type or class of security included in the Maximincludable Securities less (B) the
number of such type or class of security to besteged for the account of the Company, by a fractlee numerator of which will be the total
number of such type or class of security that dtclder or Other Holder owns, and the denominataxlaith will be the total number of such
type or class of security owned by all Holders &tder Holders that have requested inclusion of $yeé or class of security in the
registration.

(d) The Company shall, in its sole reasonable dtgmm, select the underwriter or underwriters iy gthat are to undertake the sale
and distribution of the Registrable Securitiesedrxluded in a registration statement filed urtterprovisions of this Section 1.3

(e) The right to registration provided in this Sewtl.3is in addition to and not in lieu of the shelf tgation that the Company
may effect pursuant to Section 1. @rovided, however, that in the event a Holder elects to participata registration pursuant to this
Section 1.3o0 register Registrable Securities already covesedn effective registration statement filed purgua_Section 1.2f this
Agreement, then such Holders shall be entitledattiggpate in such registration pursuant to thistf®a 1.3only if (i) such Holder pays the
registration filing fee applicable to such RegibteaSecurities to be included in the registratitattesnent filed pursuant to this Section 1.3
and such other registration fees and expense® dididers otherwise payable by the Company purdoabéction 1.@o the extent such fees
were incurred and paid by the Company in connedtiitin the effective registration statement covesagh Registrable Securities, (ii) such
registration statement to be filed pursuant to 8@stion 1.3s in connection with an underwritten offering, &fif) the Registrable Securities
to be covered in such registration are not alreadered by a registration statement in connectith an underwritten offering.
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(f) Any or all of the Holders of Registrable Se¢i@s may withdraw such Holderrequest for inclusion of Registrable Securitie
any piggy-back registration under this Sectionkly.3jiving written notice to the Company of theieeion to withdraw prior to the
effectiveness of the registration statement with$fEC. The Company may also elect to withdraw estregjon statement filed pursuant to
Section 1.3t any time prior to the effectiveness of suchstgtion statement; providedowever, that the Company shall pay all registrai
expenses incurred in connection with such piggykbagistration as provided in Section f{is6cluding refunding any SEC registration fees

paid by participating Holders pursuant to Secti@{d)).

1.40Obligations of the Company. Whenever effecting the registration of any Reglie Securities under Section b2Section 1.3
the Company shall, as promptly as practicable:

(a) Before filing a registration statement or prdps or any amendments or supplements theretosifuto the Holders of the
Registrable Securities covered by such registratiatement, the underwriters, if any, and theipeetve counsel, copies of all such
documents proposed to be filed, which documentt sbanade available for prior review by such Hatainderwriters and their respective
counsel, and make such changes in such documdatisgeo such Holders or underwriters prior to fiieg thereof as such Holders,
underwriters and their respective counsel may ey request; providechowever, that (i) the Company shall not file any such ségition
statement or any amendment, prospectus, or supptahrereto to which the Holders of a majority immer of the Registrable Securities
covered by such registration statement shall redsggrobject with respect to information furnishegbeessly for use in connection with such
registration by such Holders, which objection shallprovided by such Holders to the Company witivia business days after such Holders
receive any such document, and (ii) with respeetnp underwritten offering in which such Holders aubject to indemnification obligations
under any applicable underwriting agreement, thea@any shall not file any such registration statenoemny amendment, prospectus or
supplement thereto to which the Holders of a migjani number of the Registrable Securities covdnggduch registration statement or the
underwriters shall reasonably object, which obgtif any shall be provided by such Holders or suatierwriters to the Company within fi
business days after such Holders or underwriterthecase may be, receive any such document.

(b) Prepare and file with the SEC a registrati@eshent on such form as necessary to register @afygthe Registrable
Securities and use its commercially reasonableatsffo cause such registration statement to be@sfeetive.

(c) Notify the Holders promptly after the Comparashreceived notice of the time when a registratiatement has become
effective or any supplement to any prospectus fognai part of such registration statement has hgsh f

(d) Prepare and file with the SEC, and prompthifipdhe Holders of the filing of, such amendmems supplements to any
registration statement and the prospectus useshinection with such registration statement as neagdressary to comply with the
provisions of the Act with respect to the dispasitdf all securities covered by such registrati@tesnent.

(e) Advise each Holder promptly after it has reediwnotice or obtained knowledge thereof of thedsse of any stop order by the
SEC suspending the effectiveness of any registratiatement or the initiation or threatening of anyceeding for that purpose and promptly
use its commercially reasonable efforts to prettemissuance of any stop order or to obtain ithadvawal if such stop order should be issued.

(f) Furnish to the Holders and the underwritergny, without charge, such numbers of copies abapectus, including a
preliminary prospectus, in conformity with the re@gments of the Act, any supplement or amendmesetb, and such other documents as
they may reasonably request in order to facilitaéedisposition of Registrable Securities ownedHham.

(g) At the request of any Holder, furnish to suatidér and to each managing underwriter, withoutgbaat least one manually
signed copy of the registration statement and asy-pffective amendment thereto, including finahsiatements and schedules, all
documents incorporated therein by reference, drekhlbits (including those incorporated by refaren
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(h) Notify the Holders and the underwriters, if apyomptly of the receipt by the Company of anyifization with respect to the
suspension of the qualification of the Registréddeurities for sale in any jurisdiction or the imiion or threatening of any proceeding for
such purpose.

(i) Use its commercially reasonable efforts to ségi and qualify the Registrable Securities covérethe applicable registration
statement under such other securities or blueaskyg bf such jurisdictions as shall be reasonalgyested by the Holders, the underwriters, if
any, and their respective counsel; providddwever, that the Company shall not be required in conardherewith or as a condition thereto
to qualify to do business, to file a general conserservice of process or to become subject tdigdity in any such states or jurisdictions.

(j) Use its commercially reasonable efforts to eathe Registrable Securities covered by the afgpkoagistration statement to be
registered with or approved by such other governat@gencies or authorities as may be necessanyable the Holders thereof and the
underwriters, if any, to consummate the dispositibauch Registrable Securities.

(k) Enter into agreements (including underwritiggelements) and take all other appropriate actioosder to expedite or
facilitate the disposition of Registrable Secusti@hether or not an underwriting agreement isredtato and whether or not the registration
is an underwritten registration:

(i) make such representations and warranties tarierwriters, if any, in form, scope, and substaae are customarily
made by issuers to underwriters in such underwritféerings;

(i) obtain opinions of counsel to the Company apdates thereof (which counsel and opinions shatehsonably
satisfactory in form, scope, and substance to tiokerwriters, if any) addressed to the underwrité@my, covering the matters customarily
covered in opinions requested in such underwritfégrings and such other matters as may be reaoreuested by such underwriters;

(iii) obtain “comfort letters” and updates therdafm the Company’s independent certified publicaastants addressed to
the underwriters, if any; such letters shall beustomary form and covering matters of the typeauarily covered in “comfort letters” to
underwriters in connection with such underwrittéfeongs;

(iv) if an underwriting agreement is entered irgnter into customary indemnification and contribotprovisions and
procedures as the underwriters shall reasonabiyestqvith respect to all parties to be indemnifiedsuant to Section 1;7and

(v) deliver such documents and certificates as beageasonably requested by the underwriters, if @mngvidence
compliance with Section 1.4(rbelow and with any customary conditions contaimethe underwriting agreement or other agreemeetredt
into by the Company.

() Notify the Holders and the underwriters, if apyomptly of the existence of any fact or the teppg of any event as a result of
which any registration statement filed pursuaréstion 1.2r Section 1.3 any prospectus contained therein, or any documeatporated
therein by reference contains an untrue statenfentterial fact or omits to state a material fajuired to be stated therein or necessary to
make the statements therein, in light of the cirstamces in which they were made, not misleading.

(m) Prepare and promptly file with the SEC, andmpdy notify such Holders of the filing of, any antment or supplement to
such registration statement or prospectus as magtessary to correct any statements or omisdipasthe time when a prospectus relating
to such securities is required to be delivered vttt Act, any event has occurred as the resuwithi¢h any such prospectus must be amendec
in order that it does not make any untrue stateroatmaterial fact or omit to state a materiat fa@cessary to make the statements there
light of the circumstances in which they were mau#,misleading.



(n) In case any Holder or any underwriter for anghsHolder is required to deliver a prospectustaha when the prospectus then
in effect may no longer be used under the Act, arepromptly upon request such amendment or amentdneesuch registration statement
and such prospectus as may be necessary to pemmitiance with the requirements of the Act.

(o) If any similar securities of the Company arerttisted on NASDAQ or any other securities excleaig are qualified and
eligible for trading in any automated quotationtsys, the Company will cause all such RegistrabuBges covered by such registration
statement to be listed on NASDAQ or such other sesl exchange, and to be qualified and eligibletfading in such automated quotation
system.

(p) If reasonably requested by the underwritera Biolder of Registrable Securities being sold inr@xtion with an underwritten
offering, immediately incorporate in a prospectugement or post-effective amendment such negesdarmation as the underwriters or
the Holders of a majority in number of the RegiskeaSecurities being sold reasonably request te sluded therein relating to the plan of
distribution with respect to such Registrable Siies:; including, without limitation, informationith respect to the amount of Registrable
Securities being sold to underwriters, the purcheise being paid therefor by any underwriters aiitth respect to any other terms of the
underwritten (or best efforts underwritten) offeyiof the Registrable Securities to be sold in «fééring; and make all required filings of
such prospectus supplement or post-effedivendment as soon as notified of the matters todmeporated in such prospectus suppleme
post-effective amendment.

(g) Cooperate with the Holders and the underwritéemny, to facilitate the timely preparation agelivery of certificates
representing Registrable Securities to be soldnatdbearing any restrictive legends; and enablla Registrable Securities to be in such
denominations and registered in such names astherwriters may request at least 2 business daystprany sale of Registrable Securities
to the underwriters.

(r) Otherwise comply with all applicable rules aegulations of the SEC, and make generally avalabits security holders
earnings statements satisfying the provisions ofi@e 11(a) of the Act and Rule 158 of the SEC putated thereunder (or any successor
rule or regulation hereafter adopted by the SE@)ater than 30 days after the end of any 12-mpatiod (or 45 or 90 days if the end of si
12-month period coincides with the end of a fispadrter or fiscal year, respectively, of the Compam such shorter period as the SEC shall
require from time to time with respect to the fjiby a reporting company of such documents on FA0n® or 10-K, respectively):

(i) commencing at the end of any month in which iRegble Securities are sold to underwriters iuaderwritten offering or (ii) if not sold
underwriters in such an offering, beginning witk first month commencing after the effective ddtthe registration statement, which
statements shall cover said 12-month periods.

(s) Cooperate and assist in any filings requireletanade with the NASD and in the performance gfdure diligence
investigation by any underwriter (including any &jfied independent underwriter” that is requirede retained in accordance with the rules
and regulations of the NASD).

(t) Promptly prior to the filing of any document igh is to be incorporated by reference into thestegtion statement or the
prospectus (after initial filing of the registratistatement), provide copies of such document tmsal to the selling Holders of Registrable
Securities and to the underwriters, if any, malkeG@ompany’s representatives available for discassicuch document and make such
changes in such document with respect to the Heldiethe underwriters, if any, prior to the filittiereof as counsel for such selling Holders
or underwriters may reasonably request.

(u) In the event of any underwritten public offeyjif requested to do so by the underwriters mamaguch offering, enter into a
customary holdback agreement related to such offeri

(v) Provide a transfer agent and registrar foRalgjistrable Securities sold under the registragtatement not later than the
effective date of the registration statement.



1.50bligations of Holders. Each of the selling Holders shall:

(a) Furnish to the Company such information regaydhemselves, the Registrable Securities heldvéyt and such other
information as may reasonably be required to etfeztregistration of their Registrable Securities.

(b) Notify the Company, at any time when a prospecelating to Registrable Securities covered bygéstration statement is
required to be delivered under the Act, of thetexise of any fact or the happening of any evertt vaspect to such selling Holder as a result
of which information provided by such Holder exmigdor use in the prospectus included in suchstegfion statement, as then in effect,
causes such prospectus to include an untrue staterha material fact or omits to state a matdeat required to be stated therein or
necessary to make the statements therein, indigiie circumstances in which they were made, risteading.

(c) In the event of any underwritten public offeyireach Holder participating in such underwritihglsenter into and perform its
obligations under the underwriting agreement fahsoffering, and if requested to do so by the uwdégrs managing such offering, each
Holder shall enter into a customary holdback agergm

1.6 Expenses of Registration The Company shall bear and pay all expensesrigatim connection with registrations, filings or
qualifications pursuant to Section lad_Section 1.3including (without limitation) the fees and disbements of underwriters (other than
underwriting discounts and commissions with respe®egistrable Securities included in such regi&in), provided however, that if the
applicable registration does not cover shares isenebehalf of the Company, then such payment slodléxceed $15,000, and provided
further, that in the case of a registration pursuant wi&e 1.30f this Agreement that does not include any shsoéson behalf of the
Company, then the Holders shall only be requireloietar such expenses allocable to the Registrableries in excess of $15,000 to the
extent all other selling stockholders bear sucteagps on a pro rata basis, based on the numbearmssregistered; registration, filing, and
qualification fees; blue sky fees and expensesugdieg, without limitation, fees and disbursemesitsounsel or the underwriters in
connection with blue sky qualifications of the Retgable Securities and determination of their bllgy for investment under the laws of su
jurisdictions as the Holders or underwriters of Registrable Securities being sold may designaté)ters and accounting fees (including,
without limitation, the expenses of any specialibadd “cold comfort” letters required by or incittdo services provided by such
accountants); messenger, telephone, and delivegnases; costs of listing on NASDAQ or other semgiexchange on which similar
securities issued by the Company are then listestsof furnishing such copies of each prelimiragspectus, final prospectus, and
amendments thereto as each Holder may reasonajigse fees and disbursements of counsel for timep@oy; fees and disbursements of
one counsel for the selling Holders of Registr&#eurities, not to exceed $15,000 per registrafe®s and expenses associated with any
NASD filing required to be made in connection witle registration statement, including in the exbatCompany selects or approves
underwriters in connection with any such offeriifigpplicable, the fees and expenses of any “gedliindependent underwriter” (and its
counsel) that is required to be retained in acawrdavith the rules and regulations of the NASD; ta&s and expenses of other persons
retained by the Company in connection with thegtgiions, filings, or qualifications pursuant tecBon 1.2and_Section 1.3Without
limiting the generality of the foregoing, the Comgashall pay its internal expenses (including, withlimitation, all salaries and expenses of
its officers and employees performing legal or actimg duties), the expense of any annual auditfees and expenses incurred in
connection with the listing of the securities torbgistered on each securities exchange on whigitesisecurities issued by the Company are
then listed, rating agency fees and the fees apdreses of any person, including special expetsined by the Company in connection with
the registrations, filings, or qualifications puastito_Section 1.and_Section 1.3

1.7 Indemnification . In the event any Registrable Securities are dwduin a registration statement under this Agree¢men

(a) The Company will indemnify and hold harmlessthe full extent permitted by law, each Holdeg tfficers, directors,
employees, affiliates, and agents of each Holdwer,uaderwriter (as defined in the Act) for such thaland each person, if any, who controls
such Holder or underwriter within the meaning of thect or the 1934 Act (each, an “ Indemnified Halt)e against any losses, claims,
damages, and liabilities (joint or several), andemses (including costs of investigation and legalenses) incurred in connection with
investigating, preparing, or defending against doehkes, claims, damages, and liabilities (coledtyi, “ Losses’) to which such Indemnified
Holder may become subject under the Act, the 1984 & other federal, state, local, foreign, oresttaw, insofar as such Losses arise out of
or are based upon any of the following statememtsssions, or violations (collectively a “ Violatid): (i) any untrue statement or alleged
untrue statement of a material fact contained inragistration statement, including any preliminprgspectus or final prospectus contained
therein or any amendments or supplements there{o) the omission or alleged omission to stateréiin a material fact required to be stated
therein or necessary to make the statements theoeimisleading; providedhowever, that the indemnity agreement contained in this
Section 1.7(ag¢hall not apply to amounts paid in settlement gf such Loss if such settlement is effected withtbatconsent of the Compa
which consent shall not be unreasonably withheldet&yed, nor shall the Company be liable in arghdioss to the extent that it arises oL
or is based upon (i) a Violation that occurs inamte upon and in conformity with written informatifurnished expressly for use in
connection with such registration by such IndenadifiHolder, or (ii) the failure of such Indemnifiellder to deliver a copy of the registrat
statement or the prospectus, or any amendmentgplesnents thereto, after the Company has furnisheld person with a sufficient number
of copies of the same.




(b) Each selling Holder will indemnify and hold haess, to the full extent permitted by law, the @amy and each of its officers,
directors, employees, affiliates, and agents, acth @erson, if any, who controls the Company withenmeaning of the Act or the 1934 Act
(each, a “ Company Indemnit&e against any Losses to which any such Compadgrimitee may become subject under the Act, the 1934
Act, or other federal, state, local, foreign, dneatlaw, insofar as such Losses arise out of obased upon any Violation, in each case to the
extent (and only to the extent) that such Violataaurs in reliance upon and in conformity withteem information furnished by such Holder
expressly for use in connection with such regigtratprovided, however, that the indemnity agreement contained in thigiSe 1.7(b)shall
not apply to amounts paid in settlement of any dumsses if such settlement is effected withoutdtesent of such Holder, which consent
shall not be unreasonably withheld or delayed. Ntbstanding anything to the contrary herein corgdira Holder's indemnity obligation, in
such person’s capacity as a Holder, shall be lartidethe net proceeds received by such Holder traroffering out of which the indemnity
obligation arises.

(c) Promptly after receipt by an indemnified pautyder this Section 1.4f notice of the commencement of any action (inicigd
any governmental action), such indemnified part, ifia claim in respect thereof is to be madeiagany indemnifying party under this
Section 1.7, deliver to the indemnifying party a written natiof the commencement thereof and the indemnifganty shall have the right to
participate in, and, to the extent the indemnifyjragty so desires, jointly with any other indemimify party similarly noticed, to assume the
defense thereof with counsel mutually satisfactorthe parties; providedhowever, that an indemnified party shall have the rightdtain its
own counsel, with the fees and expenses to behyaide indemnified party, except that such feeseqknses shall be paid by the
indemnifying party if representation of such indéfied party by the counsel retained by the indesing party would be inappropriate due
actual or potential differing interests betweenhsinclemnified party and any other party represehteduch counsel in such proceedings. The
failure to deliver written notice to the indemnifig party within a reasonable time of the commencedrfany such action, if materially
prejudicial to its ability to defend such actiohal§ relieve such indemnifying party of any liahjlito the indemnified party under this
Section 1.7, but the omission so to deliver written noticeghte indemnifying party will not otherwise relieweof any liability that it may have
to any indemnified party under this Section 1.7

(d) If the indemnification provided for in this S&m 1.7is unavailable to an indemnified party under Secficd/(a)or Section 1.7
(b) hereof (other than by reason of exceptions providetiose Sections) in respect of any Losses rdew therein, then each applicable
indemnifying party, in lieu of indemnifying suchdemnified party, shall contribute to the amountpai payable by such indemnified part
a result of such Losses (i) in such proportionsaapipropriate to reflect the relative benefits nex by the Company Indemnities, on the one
hand, and of the Indemnified Holders, on the otteard, in connection with the statements or omisstbat resulted in such Losses, or (ii) if
the allocation provide in clause (i) is not themnpitted under applicable law, in such proportionsaappropriate to reflect the relative fault of
the Company Indemnities, on the one hand, andeofrttiemnified Holders, on the other hand, in cotinaavith the statements or omissions
which resulted in such Losses, as well as any atievant equitable considerations. The relativdt fiaf the Company Indemnities, on the «
hand, and of the Indemnified Holders, on the otteard, shall be determined by reference to, amdmgy dhings, whether the untrue or alle
untrue statement of a material fact or the omissioalleged omission to state a material fact esl& information supplied by the Company
Indemnities or by the Indemnified Holders and spatlties’ relative intent, knowledge, access tormfation and opportunity to correct or
prevent such statement or omission.




The Company and each Holder agree that it wouldagust and equitable if contribution pursuanthis Section 1.7(dyvere
determined by pro rata allocation or by any othethud of allocation which does not take accounthefequitable considerations referred to
in the immediately preceding paragraph. Notwithdiag the provisions of this Section 1.7(djo underwriter shall be required to contribute
any amount of excess of the amount of which tha twgt proceeds received by such underwriter fitoerstle of the Registrable Securities
underwritten by it exceeds the amount of any dam#ugt such underwriter has otherwise been reqtiredy by reason of such Violation,
and a Holder shall not be required to contributge @mount in excess of the amount by which the tmalproceeds received by such Holder
from the sale of the Registrable Securities excé®glamount of any damages which such Holdersafftliated Holders, has otherwise been
required to pay by reason of such Violation. Nosperguilty of fraudulent misrepresentation (witttie meaning of Section 11(f) of the Act)
shall be entitled to contribution from any persdmwwas not guilty of such fraudulent misrepresémmatEach Holder’s obligations to
contribute pursuant to this Section areé several in the proportion that the net proceétise offering received by such Holder bearshto t
total net proceeds of the offering received byttedl Holders, and not joint.

(e) The indemnification provided by this Sectio 4hall be a continuing right to indemnification asfdhll survive the registration
and sale of any of the Registrable Securities meteuand the expiration or termination of this Agrent.

1.8 Reports Under Securities Exchange Act of 1934With a view to making available to the Holders tienefits of Rule 144, the
Company agrees to use commercially reasonableettmr

(a) make and keep public information availablethase terms are understood and defined in Rule 144;

(b) file with the SEC in a timely manner all reoand other documents required of the Company uhdehct and the 1934 Act;
and

(c) furnish to any Holder, as long as the Holdenswny Registrable Securities, forthwith upon rat|(i¢ a written statement by
the Company that it has complied with the reportiguirements of Rule 144, the Act, and the 1934 @ a copy of the most recent annual
or quarterly report of the Company and such othports and documents so filed by the Company, i@ihdych other information as may be
reasonably requested in availing any Holder of rathgy or regulation of the SEC that permits theisglbf any such securities without
registration or pursuant to such form.

2. MISCELLANEOUS

2.1No Inconsistent Agreements The Company shall not on or after the date of fureement enter into any other agreement with
respect to any of its securities that is inconaistéth the rights granted to the Holders or othieeaconflicts with the provisions of this
Agreement.

2.2 Adjustments Affecting Registrable Securities Except as may be required by any federal or setarities laws, the Company s
not take any action or permit any change to ocdtlr kespect to the Registrable Securities that ddladversely affect the ability of the
Holders of Registrable Securities to include suelgiRrable Securities in a registration undertgkarsuant to this Agreement or (ii) advers
affect the marketability or pricing of such Regidtie Securities in any such registration.

2.3Amendment and Waiver. Any amendment or waiver of any provision undés tkgreement may be effected only with the written
consent of the Company and the Holders of at keasajority of the Registrable Securities then @unding.
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2.4Remedies. The parties hereto acknowledge and agree thédirdaeh of any part of this Agreement may causparable harm and
that monetary damages alone may be inadequatedrties hereto therefore agree that any party bleadintitled to injunctive relief or such
other applicable remedy as a court of competeigdiation may provide. Nothing contained hereinl\wé construed to limit any party’s right
to any remedies at law, including recovery of daesaigr breach of any part of this Agreement.

2.5Controlling Law . This Agreement, and all questions relating toékdity, interpretation, performance, and enfoneat, shall be
governed by and construed in accordance with the &f the state of Nevada, notwithstanding any Mawar other conflict-of-law provisions
to the contrary.

2.6 Notices. All notices, requests, demands, and other comeations required or permitted under this Agreenséatl be in writing
and shall be deemed to have been duly given, naadereceived when delivered against receipt, 12shaftier being sent by facsimile or
e-mail, or 72 hours after being sent by registenecertified mail, postage prepaid, as set fortlowe

(&) If to the Company

6175 Main Street

Suite 420

Frisco, Texas 75034

Attention: Chief Financial officer
Phone: (972) 464-0011

Fax: (866) 492-7478

E-mail: lauriel@questrmg.com

with a copy given in the manner
prescribed above to:

Greenberg Traurig, LLP

2375 East Camelback Road
Suite 700

Phoenix, Arizona 85016
Attention: Robert S. Kant, Esq.
Phone: (602) 445-8302

Fax: (602) 445-8100

E-mail: kantr@gtlaw.com

b) If to any Holder:
To the address set forth on such Holder’s signgiage hereto.

Any party may alter the address to which commuiooaator copies are to be sent by giving noticeushschange to each of the other
parties hereto in conformity with the provisionstlo paragraph for the giving of notice.

2.7Binding Nature of Agreement. This Agreement shall be binding upon and inurth&obenefit of the parties hereto and their
respective heirs, personal representatives, sumsessd assigns.

2.8Entire Agreement. This Agreement contains the entire agreemenuadérstanding among the parties hereto with respabe
subject matter hereof and supersedes all priocantemporaneous agreements and understandingsemeuts, or conditions, express or
implied, oral or written, except as herein contdiriEhe express terms hereof control and supersgdecarse of performance and/or usage of
the trade inconsistent with any of the terms her€bis Agreement may not be modified or amendedratian by an agreement in writing by
the parties hereto.
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2.9Construction . The Section headings in this Agreement are fawenience of reference only, do not constituteragfethis
Agreement and shall not affect its interpretatdfords used herein, regardless of the number andiegespecifically used, shall be deemed
and construed to include any other number, singulatural, and any other gender, masculine, feme&inor neuter. The words “include” or
“including” shall be deemed to be followed by “wdilt limitation” whether or not they are followed bych phrases or words of like import.
The words “hereof,” “herein,” “hereby,” “hereundeand similar terms in this Agreement refer to tAgreement as a whole and not to any
particular provision of this Agreement. All refeoas to Section in this Agreement are to those ustof this Agreement unless otherwise
specified.

2.10Indulgences, Not Waivers. Neither the failure nor any delay on the para garty to exercise any right, remedy, power orilege
under this Agreement shall operate as a waiveettienor shall any single or partial exercise of gght, remedy, power, or privilege
preclude any other or further exercise of the sanany other right, remedy, power, or privileget sball any waiver of any right, remedy,
power, or privilege with respect to any occurrebeeconstrued as a waiver of such right, remedy gpoar privilege with respect to any other
occurrence. No waiver shall be effective unless it writing and is signed by the party assertedave granted such waiver.

2.11Execution in Counterparts. This Agreement may be executed in any numbeouofiterparts, each of which shall be deemed to be
an original as against any party whose signatupeas thereon, and all of which shall together titute one and the same instrument. This
Agreement shall become binding when one or morateoparts hereof, individually or taken togethéalsbear the signatures of all of the
parties reflected hereon as the signatories. Amyquraphic or xerographic copy of this Agreemerithwall signatures reproduced on one or
more sets of signature pages, shall be consideretlfpurposes as of it were an executed countegbshis Agreement.

2.12Severability . Each and every provision set forth in this Agreetris independent and severable from the othedspa provision
shall be rendered unenforceable by virtue of tetfaat, for any reason, any other or others afitineay be unenforceable in whole or in part.
The parties hereto agree that if any provisiorhisf Agreement shall be declared by a court of caendgurisdiction to be unenforceable for
any reason whatsoever, the court may approprifiteiiyor modify such provision, and such provisisimall be given effect to the maximum
extent permitted by applicable law.

(Signature Page Follows)

11



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

COMPANY:

QUEST RESOURCE HOLDING CORPORATION

By: /sl Laurie L. Lathan
Name: Laurie L. Latharr
Title: Chief Financial Office

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/s/ Todd Butso

Todd Butson

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:
CAMPBELL FAMILY LIVING TRUST
By: /s/ Lynne Campbe

Name Lynne Campbel
Title: Trustee

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:
CRYSTAL CLEAR INVESTMENTS, LLC
By: /s/ Scott Gibsol

Name Scott Gibsor
Title: Presiden

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/sl Michael D. Eskena

Michael D. Eskenazi

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/s/ Clifford L. Melby

Clifford L. Melby

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/s/ Marilyn L. Melby

Marilyn L. Melby

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

RONALD C. MULBERG AND DENA R. MURRAY
COMMUNITY PROPERTY

/s/ Ronald C. Mulber
Ronald C. Mulberg

/s/ Dena R. Murrar
Dena R. Murray

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/sl Kevin W. (Keefe

Kevin W. O’Keefe

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/s/ Brent Saxwol

Brent Saxwold

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:
KIRBY SCHLEGEL ENTERTAINMENT, LLC
By:  /s/ Kirby Schlege

Name Kirby Schlegel
Title: Member

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/sl Vincent Volpt

Vincent Volpe

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/sl Lowry Wes

Lowry West

Signature Page to Registration Rights Agreement



IN WITNESS WHEREOF , the Company and each Purchaser have causeddbgéctive signature page to this Registration tRRigh
Agreement to be duly executed as of the datewirsten above.

PURCHASER:

/s/ Richard T. Woo

Richard T. Wood

Signature Page to Registration Rights Agreement



