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If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, please check the
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If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the
Securities Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. 
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. 
If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. 
If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller
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CALCULATION OF REGISTRATION FEE
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securities to be registered (1)
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to be
registered (1)(2)
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maximum
aggregate
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registration fee (2)(4)

Common Stock, par value $0.001 per share
—
—
—
—
Warrants
—
—
—
—
Units
—
—
—
—
Total:
$50,000,000
$50,000,000
$6,440
(1) There are being registered under this registration statement such indeterminate number of shares of common stock and number of
warrants and units as will have an aggregate initial offering price not to exceed $50,000,000. Pursuant to Rule 457(i) under the Securities
Act of 1933, as amended (the “Securities Act”), the securities being registered hereunder include such indeterminate number of shares of
common stock as may be issuable upon the exercise of warrants or conversion or exchange of any warrants or units issued under this
registration statement. Separate consideration may or may not be received for securities that are issuable upon the exercise, conversion, or
exchange of other securities. Any securities registered hereunder may be sold separately or as units with other securities registered
hereunder.
(2) In United States dollars or the equivalent thereof in any other currency, currency unit, or units, or composite currency or currencies.
(3) Not specified as to each class of securities to be registered pursuant to General Instruction II.D of Form S-3 under the Securities Act. The
proposed maximum offering price per unit and proposed maximum aggregate offering price per class of security will be determined from
time to time by the registrant in connection with the issuance by the registrant of the securities registered under this registration statement.
(4) The total registration fee is $6,440, calculated pursuant to Rule 457(o) under the Securities Act.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities, and it
is not soliciting an offer to buy these securities, in any state where the offer or sale is not permitted.
SUBJECT TO COMPLETION, DATED AUGUST 26, 2014
PROSPECTUS

$50,000,000
Common Stock
Warrants
Units
We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at the time of the
offering, any combination of the securities described in this prospectus, up to an aggregate amount of $50,000,000.
This prospectus provides you with a general description of the securities we may offer and sell. We will provide specific terms of any
offering in a supplement to this prospectus. Any prospectus supplement may also add, update, or change information contained in this
prospectus. You should carefully read this prospectus and the applicable prospectus supplement as well as the documents incorporated or
deemed to be incorporated by reference in this prospectus before you purchase any of the securities offered hereby.
These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters, dealers, and agents; or
directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of our securities and their compensation and the
nature of our arrangements with them will be described in the applicable prospectus supplement. The net proceeds we expect to receive from
any such sale will also be included in the applicable prospectus supplement.
Our common stock is listed on the Nasdaq Stock Market under the symbol “QRHC.” We will make application to list any shares of
common stock sold by us under this prospectus and any prospectus supplement on the Nasdaq Stock Market. We will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on any securities exchange.

This prospectus may not be used to consummate a sale of our securities unless accompanied by the applicable prospectus
supplement.

You should consider the risks that we have described in this prospectus and in the accompanying
prospectus supplement before you invest. See “ Risk Factors ” beginning on page 4.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is

, 2014
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, utilizing a
“shelf” registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in
one or more offerings, up to a total dollar amount of $50,000,000. This prospectus provides you with general information regarding the
securities we may offer. We will provide a prospectus supplement that contains specific information about any offering by us.
The prospectus supplement also may add, update, or change information contained in the prospectus. You should read both this
prospectus and the prospectus supplement related to any offering, as well as additional information described under the heading “Where You
Can Find More Information.”
We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this
prospectus or any accompanying prospectus supplement or any “free writing prospectus.” We are offering to sell, and seeking offers to buy,
securities only in jurisdictions where offers and sales are permitted. The information contained in this prospectus and in any accompanying
prospectus supplement is accurate only as of the date indicated on their respective cover pages, regardless of the time of delivery of this
prospectus or any prospectus supplement or of any sale of our securities. Our business, financial condition, results of operations, and prospects
may have changed since those dates. You should rely only on the information contained or incorporated by reference in this prospectus or any
accompanying prospectus supplement. To the extent there is a conflict between the information contained in this prospectus and the prospectus
supplement, you should rely on the information in the prospectus supplement, provided that if any statement in one of these documents is
inconsistent with a statement in another document having a later date — for example, a document incorporated by reference into this
prospectus or any prospectus supplement — the statement in the document having the later date modifies or supersedes the earlier statement.
In this prospectus, the terms “we,” “our,” “us,” and “our company” refer to Quest Resource Holding Corporation and its subsidiaries,
unless otherwise specified.

ii
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PROSPECTUS SUMMARY
The following summary does not contain all of the information that may be important to purchasers of our securities. Prospective
purchasers of securities should carefully review the detailed information and financial statements, including the notes thereto, appearing
elsewhere in or incorporated by reference into this prospectus.

Our Company
We provide businesses with one-stop management programs to reuse, recycle, and dispose of a wide variety of waste streams and
recyclables generated by their businesses and operate environmentally based social media and online data platforms that contain
information and instructions necessary to empower consumers and consumer product companies to recycle or properly dispose of
household products and materials. Our comprehensive reuse, recycling, and proper disposal management programs are designed to enable
regional and national customers to have a single point of contact for managing a variety of waste streams and recyclables. Our directory of
local recycling and proper disposal options empowers consumers directly and enables consumer product companies to empower their
customers by giving them the guidance necessary for the proper recycling or disposal of a wide range of household products and
materials, including the “why, where, and how” of recycling.
We believe our recycling management programs are comprehensive, innovative, and cost effective. Our services are designed to
enable our business customers to capture the commodity value of their waste streams and recyclables, reduce their disposal costs, enhance
their management of environmental risks, enhance their legal and regulatory compliance, and create national sustainability initiatives
while maximizing the efficiency of their assets. Our services currently focus on the waste streams and recyclables from big box, food
chain, and other retailers; automotive and fleet providers; hospital and other healthcare facilities; and commercial, industrial, residential,
and educational properties. We currently concentrate on programs for recycling motor oil, oil filters, scrap tires, food waste, meat
renderings, cooking oil and grease, organics, plastics, cardboard, metal, glass, paper, construction debris, and other hazardous and nonhazardous solid and liquid wastes.
Utilizing what we believe is the nation’s most complete directory of local recycling and proper disposal options for almost every
household product and material, we empower consumers and enable consumer product companies to empower their customers by
providing them with complete information and instructions about the recycling and disposal of a wide range of household products and
materials; offer advertisers the opportunity to target a zero-waste lifestyle audience concerned about sustainability, recycling, and
environmentally appropriate disposal; and enable product manufacturers to determine recycling availability for substantiating recycling
claims and product design. Consumers can access our directory and instructions for any zip code in the United States through multiple
platforms, including the Earth911.com website, our mobile applications for smartphones and tablets, traditional phone lines, social media,
and branded recycling locators on client platforms and applications, in addition to engaging with our content and media on leading social
platforms such as Facebook, Twitter, Pinterest, Instagram, Tumblr, YouTube, and Google+.

Our Strategy
Our goal is to be a leading environmental services company. Key elements of our strategy to achieve our goal include the following:
•

Recycling Program and Management Services . We intend to continue to provide a comprehensive, one-stop recycling program
solution for the entire waste stream and recyclables produced by our business customers.

•

Emphasize Monetary Benefits of Recycling . We intend to emphasize the monetary advantages of recycling by demonstrating to
businesses their ability to capture the commodity value of their waste streams and recyclables, reduce their disposal costs,
enhance their management of environmental risks, enhance their legal and regulatory compliance, and create sustainability
initiatives.

•

Expand Our Customer Base . We intend to continue to expand our customer base for our recycling management services. We
believe that the expertise we have gained and the value proposition that we offer to our business customers in terms of lower
overall removal costs, recyclable revenue sharing, and competitive vendors provide us with competitive advantages in
expanding our customer base.
1
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•

Expand the Types of Materials Covered by Our Services . We plan to expand the types of materials over which we manage the
collection. To date, our revenue has been generated primarily from the removal of used oil, oil filters, scrap tires, grease and
cooking oil, solid waste, and expired food products. We believe that we can provide value to our business customers by
managing a larger portion of disposable and recyclable materials, including paper, plastic, glass, and metals.

•

Pursue Strategic Acquisitions . We plan to capitalize on the significant consolidation opportunities available in the highly
fragmented asset-light recycling management industry by acquiring independent solid waste management companies and
improving their performance and profitability through the implementation of our operating strategies and offering our broad
suite of services. The primary acquisition focus will be on well-established, highly respected solid waste management
companies that service customers for solid waste services that we can then expand into our well-established recycling services.
As a result of our considerable industry experience and relationships, we believe we are well positioned to identify and
evaluate acquisition candidates and assess their growth prospects, the quality of their management teams, their local reputation
with customers, and the suitability of their locations. We believe we are regarded as an attractive acquirer because of (1) the
historical performance and the experience and reputation of our management team within the industry; (2) our decentralized
operating strategy, which generally enables the managers of an acquired company to continue their involvement in company
operations; (3) the ability of management and employees of an acquired company to participate in our growth and expansion
through potential stock ownership and career advancement opportunities; and (4) the ability to offer liquidity to the owners of
acquired companies through the receipt of common stock or cash.

•

Maintain Virtual Facilities and Equipment . We plan to continue to pursue an “asset light” virtual strategy that utilizes thirdparty vendors for the collection, sorting, and processing of recyclable materials for businesses. This strategy results in a
scalable business model that enables us to concentrate on our core competencies of developing service solutions that are
attractive to customers and the sale of recyclable materials at the highest prices, enables us to render our services on a national
basis without the need for an extensive workforce, multiple facilities, or numerous vehicles, allows us to negotiate with
multiple providers for the best price for our customers, and reduces our capital expenditures and working capital requirements.

•

Leverage Governmental and Social Factors Expanding Recycling . We intend to leverage the demands by governmental
authorities and by the public to expand efforts to recycle materials because of concerns about sustainability, greenhouse gases,
global warming, pollution, and other environmental concerns.

•

Expand Reach and Audience . We plan to expand our social media and online community to appeal to and attract a larger base
of consumers and leverage the need of product manufacturers to substantiate recycling availability claims and design
sustainable products and packaging.

Our History
We were incorporated in Nevada in July 2002 under the name BlueStar Financial Group, Inc. Prior to 2010, we were a “shell
company” under the rules of the Securities and Exchange Commission, or the SEC. On March 30, 2010, we (i) closed a transaction to
acquire Youchange, Inc., an Arizona corporation, or Youchange, as a wholly owned subsidiary, (ii) ceased being a shell company, and
(iii) experienced a change in control in which the former stockholders of Youchange acquired control of our company. In May 2010, we
changed our name to YouChange Holdings Corp.
On October 17, 2012, immediately prior to closing a merger transaction with Earth911, Inc., or Earth911, we filed amended and
restated articles of incorporation to (i) change our name to Infinity Resources Holdings Corp., (ii) increase our shares of common stock
authorized for issuance, (iii) authorize shares of preferred stock to be designated in series or classes as our board of directors may
determine, (iv) effect a 1-for-5 reverse split of our common stock, and (v) divide our board of directors into three classes, as nearly equal
in number as possible. On October 17, 2012, we closed the merger transaction, or the Earth911 Merger, to acquire Earth911 as a wholly
owned subsidiary and experienced a change in control in which the former stockholders of Earth911 acquired control of our company.
2
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On July 16, 2013, we acquired all of the issued and outstanding membership interests of Quest Resource Management Group, LLC,
or Quest, held by Quest Resource Group LLC, or QRG, comprising 50% of the membership interests of Quest, or the Quest Interests. Our
wholly owned subsidiary, Earth911, held the remaining 50% of the membership interests of Quest for several years. Concurrently with
our acquisition of the Quest Interests, we assigned the Quest Interests to Earth911 so that Earth911 now holds 100% of the issued and
outstanding membership interests of Quest. On October 28, 2013, we changed our name to Quest Resource Holding Corporation,
increased our shares of common stock authorized for issuance, and changed our trading symbol to “QRHC.” On May 19, 2014, our shares
began trading on the Nasdaq Stock Market.

Our Offices
We maintain our principal executive offices at 6175 Main Street, Suite 420, Frisco, Texas 75034. Our telephone number is
(972) 464-0004. Our website is located at www.qrhc.com . Other than as described in “Where You Can Find More Information” below,
the information on, or that can be accessed through, our website is not incorporated by reference in this prospectus or any prospectus
supplement, and you should not consider it to be a part of this prospectus or any prospectus supplement. Our website address is included
as an inactive textual reference only.
3
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RISK FACTORS
Investing in our securities involves a high degree of risk. Please see the risk factors described under the caption “Risk Factors” in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2013 on file with the SEC and each subsequently filed Quarterly Report
on Form 10-Q, which are incorporated by reference in this prospectus and in any accompanying prospectus supplement. Before making an
investment decision, you should carefully consider these risks as well as information we include or incorporate by reference in this prospectus
and in any accompanying prospectus supplement. The risks and uncertainties we have described are not the only ones facing our company.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.

WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly, and current reports; proxy statements; and other information with the SEC under the Securities Exchange Act
of 1934, as amended, or the Exchange Act. Through our website at www.qrhc.com , you may access, free of charge, our filings, as soon as
reasonably practical after we electronically file them with or furnish them to the SEC. Other information contained in our website is not
incorporated by reference in, and should not be considered a part of, this prospectus or any accompanying prospectus supplement. You also
may read and copy any document we file with the SEC at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also available to the public
from the SEC’s website at www.sec.gov .
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities offered hereby under
the Securities Act of 1933, as amended, or the Securities Act. This prospectus does not contain all of the information included in the
registration statement, including certain exhibits. You may obtain the registration statement and exhibits to the registration statement from the
SEC at the address listed above or from the SEC’s Internet website.

FORWARD-LOOKING STATEMENTS
This prospectus and each prospectus supplement includes and incorporates forward-looking statements within the meaning of
Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements, other than statements of historical fact, included or
incorporated in this prospectus or any prospectus supplement regarding our strategy, prospects, plans, objectives, future operations, future
revenue and earnings, projected margins and expenses, technological innovations, future products or product development, product
development strategies, potential acquisitions or strategic alliances, the success of particular product or marketing programs, the amount of
revenue generated as a result of sales to significant customers, financial position, and liquidity and anticipated cash needs and availability are
forward-looking statements. The words “anticipates,” “believes,” “estimates,” “expects,” “intends,” “may,” “plans,” “projects,” “will,”
“would,” and similar expressions are intended to identify forward-looking statements.
Actual results or events could differ materially from the forward-looking statements we make. Among the factors that could cause actual
results to differ materially are the factors discussed under “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013. We also will include or incorporate by reference in each prospectus supplement important factors that we believe could
cause actual results or events to differ materially from the forward-looking statements that we make. Should one or more known or unknown
risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results could differ materially from past results and
those anticipated, estimated, projected, or implied by these forward-looking statements. You should consider these factors and the other
cautionary statements made in this prospectus, any prospectus supplement, or the documents we incorporate by reference in this prospectus as
being applicable to all related forward-looking statements wherever they appear in this prospectus, any prospectus supplement, or the
documents incorporated by reference. While we may elect to update forward-looking statements wherever they appear in this prospectus, any
prospectus supplement, or the documents incorporated by reference, we do not assume, and specifically disclaim, any obligation to do so,
whether as a result of new information, future events, or otherwise, except as required by U.S. federal securities law. Our forward-looking
statements do not reflect the potential impact of any future acquisitions, mergers, dispositions, joint ventures, or investments we may make.
4
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information that we incorporate by reference is considered to be part of this
prospectus. Information that we file with the SEC in the future and incorporate by reference in this prospectus automatically updates and
supersedes previously filed information as applicable.
We incorporate by reference into this prospectus the following documents filed by us with the SEC, other than any portion of any such
documents that are not deemed “filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules:
•

Annual Report on Form 10-K for the fiscal year ended December 31, 2013.

•

Annual Report on Form 10-K/A for the fiscal year ended December 31, 2013.

•

Quarterly Report on Form 10-Q for the quarter ended March 31, 2014.

•

Quarterly Report on Form 10-Q for the quarter ended June 30, 2014.

•

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

•

Current Report on Form 8-K filed with the SEC on April 24, 2014.

•

Current Report on Form 8-K filed with the SEC on May 14, 2014.

•

Current Report on Form 8-K filed with the SEC on May 28, 2014.

•

The description of our common stock contained in the Registration Statement on Form 8-A (Registration No. 001-36451), filed with
the SEC on May 9, 2014, including any amendments or reports filed for the purpose of updating such description.

We also incorporate by reference into this prospectus all documents (other than any portions of any such documents that are not deemed
“filed” under the Exchange Act in accordance with the Exchange Act and applicable SEC rules) filed by us under Sections 13(a), 13(c), 14, or
15(d) of the Exchange Act after the date of the initial registration statement and before effectiveness of this registration statement, and after the
date of this prospectus.
You may request a copy of these filings at no cost, by writing or telephoning us as follows:
Quest Resource Holding Corporation
Attention: Corporate Secretary
6175 Main Street, Suite 420
Frisco, Texas 75034
(972) 464-0004
Any statement contained in a document that is incorporated by reference will be modified or superseded for all purposes to the extent that
a statement contained in this prospectus or any accompanying prospectus supplement, or in any other document that is subsequently filed with
the SEC and incorporated by reference, modifies, or is contrary to that previous statement. Any statement so modified or superseded will not be
deemed a part of this prospectus or any accompanying prospectus supplement, except as so modified or superseded. Since information that we
later file with the SEC will update and supersede previously incorporated information, you should look at all of the SEC filings that we
incorporate by reference to determine if any of the statements in this prospectus or any accompanying prospectus supplement or in any
documents previously incorporated by reference have been modified or superseded.

PROSPECTUS SUPPLEMENTS
This prospectus provides you with a general description of the proposed offering of our securities. Each time that we sell securities under
this prospectus, we will provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may add to, update, or change information
5
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contained in this prospectus and should be read as superseding this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under the heading “Where You Can Find More Information.”
The prospectus supplement will describe the terms of any offering of securities, including the offering price to the public in that offering,
the purchase price and net proceeds of that offering, and the other specific terms related to that offering of securities.

USE OF PROCEEDS
Except as may be otherwise set forth in any prospectus supplement accompanying this prospectus, we will use the net proceeds we
receive from sales of securities offered hereby for the repayment of indebtedness outstanding from time to time and for general corporate
purposes, which may include working capital, capital expenditures, acquisitions, and repurchases of our common stock or other securities.
Pending these uses, the net proceeds may also be temporarily invested in cash equivalents or short-term securities. When specific securities are
offered, the prospectus supplement relating thereto will set forth our intended use of the net proceeds that we receive from the sale of such
securities.

SECURITIES WE MAY OFFER
The following is a general description of the terms and provisions of the securities we may offer and sell by this prospectus. These
summaries are not meant to be complete. This prospectus and the applicable prospectus supplement will contain the material terms and
provisions of the various types of securities that we may offer. Any prospectus supplement may also add, update, or change information
contained in this prospectus, including the material terms and provisions of the securities as described in this prospectus. We will also include
in the prospectus supplement information, when applicable, about material U.S. federal income tax considerations relating to the securities, and
the securities exchange, if any, on which the securities will be listed. You should carefully read this prospectus and the applicable prospectus
supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you purchase any of the
securities offered hereby.
In this prospectus, we refer to the common stock, warrants, and units collectively as “securities.” The total dollar amount of all securities
that we may issue under this prospectus will not exceed $50,000,000.
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus supplement.

DESCRIPTION OF COMMON STOCK
This section describes the general terms of our common stock. A prospectus supplement may provide information that is different from
this prospectus. If the information in the prospectus supplement with respect to our common stock being offered differs from this prospectus,
you should rely on the information in the prospectus supplement. A copy of our second amended and restated articles of incorporation has been
incorporated by reference from our filings with the SEC as an exhibit to the registration statement of which this prospectus forms a part. Our
common stock and the rights of the holders of our common stock are subject to the applicable provisions of the Nevada Private Corporations
Code, which we refer to as “Nevada law,” our second amended and restated articles of incorporation, our second amended and restated bylaws,
the rights of the holders of our preferred stock, if any, as well as some of the terms of our credit agreement and any other outstanding
indebtedness.
As of August 21, 2014, under our second amended and restated articles of incorporation, we had the authority to issue 200,000,000 shares
of common stock, par value $0.001 per share, of which 97,050,674 shares of our common stock were outstanding as of that date.
The following description of our common stock, and any description of our common stock in a prospectus supplement may not be
complete and is subject to, and qualified in its entirety by reference to, Nevada law and the actual terms and provisions contained in our second
amended and restated articles of incorporation and our second amended and restated bylaws, each as amended from time to time.
6
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Dividend Rights
Subject to limitations under Nevada law and preferences that may apply to any then-outstanding shares of preferred stock, holders of
common stock are entitled to share in all dividends or other distributions when, as, and if declared by our board of directors. The right of our
board of directors to declare dividends or make any distributions to our stockholders, however, is subject to any indebtedness outstanding from
time to time and the availability of sufficient funds under Nevada law to pay dividends.
Voting Rights
Each outstanding share of common stock is entitled to one vote per share of record on all matters submitted to a vote of stockholders and
to vote together as a single class for the election of directors and in respect of other corporate matters. At a meeting of stockholders at which a
quorum is present, for all matters other than a vote on certain corporate changes and the election of directors, an affirmative vote of the
majority of the votes cast decides all questions.
Directors will be elected by a plurality of the votes of the holders of the shares of common stock present in person or by proxy at the
meeting. Holders of shares of common stock do not have cumulative voting rights. A vote of holders of a majority of our outstanding shares of
common stock is required to effectuate certain fundamental corporate changes such as certain mergers and reorganizations or an amendment to
our second amended and restated articles of incorporation.
Miscellaneous
Holders of our common stock have no preemptive rights, no conversion rights, and there are no redemption provisions applicable to our
common stock. We are authorized to issue 10,000,000 shares of preferred stock, par value $0.001 per share. Our board of directors is
authorized to issue from time to time, without stockholder authorization, in one or more designated series or classes, any or all of the authorized
but unissued shares of preferred stock with such dividend, redemption, conversion, and exchange provisions as may be provided in the
particular series. Any series of preferred stock may possess voting, dividend, liquidation, and redemption rights superior to that of our common
stock. The rights of the holders of our common stock will be subject to and may be adversely affected by the rights of the holders of any
preferred stock that may be issued by us in the future. As of the date of this Registration Statement, no class or series of preferred stock has
been designated and no shares of preferred stock have been issued.
Options and Other Stock-Based Rights
From time to time, we have issued and expect to continue to issue options and other stock-based rights, including restricted stock units, or
RSUs, to various lenders, investors, advisors, consultants, employees, officers, and directors of our company. As of August 21, 2014, we had
outstanding (i) stock options to purchase 4,853,615 shares of our common stock at a weighted average exercise price of $2.70 per share, of
which 3,282,782 shares of common stock were issuable upon exercise of vested stock options as of that date; and (ii) 132,600 shares of
common stock issuable upon vesting of RSUs.
Listing
Our common stock is listed on the Nasdaq Stock Market under the symbol “QRHC.”
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust Company, 17 Battery Place, 8 th Floor, New
York, New York 10004.
7

Table of Contents
DESCRIPTION OF WARRANTS
General
We may issue warrants to purchase common stock (which we refer to as common stock warrants). Any of these warrants may be issued
independently or together with any other securities offered by this prospectus and may be attached to or separate from those securities.
While the terms we have summarized below will generally apply to any future warrants we may offer under this prospectus, we will
describe the particular terms of any warrants that we may offer in more detail in the applicable prospectus supplement. The terms of any
warrants we offer under a prospectus supplement may differ from the terms we describe below.
We may issue the warrants under a warrant agreement, which we will enter into with a warrant agent to be selected by us. Each warrant
agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust
with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent
will have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any duty or
responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the
securities purchasable upon exercise of, its warrants.
We will incorporate by reference into the registration statement of which this prospectus forms a part the form of warrant agreement,
including a form of warrant certificate, that describes the terms of the series of warrants we are offering before the issuance of the related series
of warrants. The following summaries of material provisions of the warrants and the warrant agreements are subject to, and qualified in their
entirety by reference to, all the provisions of the warrant agreement applicable to a particular series of warrants. We urge you to read the
applicable prospectus supplements related to the warrants that we sell under this prospectus, as well as the complete warrant agreements that
contain the terms of the warrants.
We will set forth in the applicable prospectus supplement the terms of the warrants in respect of which this prospectus is being delivered,
including, when applicable, the following:
•

the title of the warrants;

•

the aggregate number of the warrants;

•

the price or prices at which the warrants will be issued;

•

the designation, number, and terms of the securities purchasable upon exercise of the warrants;

•

the designation and terms of the other securities, if any, with which the warrants are issued and the number of warrants issued with
each such security;

•

the date, if any, on and after which the warrants and the related underlying securities will be separately transferable;

•

the price at which each underlying security purchasable upon exercise of the warrants may be purchased;

•

the date on which the right to exercise the warrants will commence and the date on which such right will expire;

•

the minimum amount of the warrants that may be exercised at any one time;

•

any information with respect to book-entry procedures;

•

the effect of any merger, consolidation, sale, or other disposition of our business on the warrant agreement and the warrants;
8
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•

any other terms of the warrants, including terms, procedures, and limitations relating to the transferability, exchange, and exercise
of such warrants;

•

the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;

•

the date on which the right to exercise the warrants begins and the date on which that right expires;

•

the U.S. federal income tax consequences of holding or exercising the warrants; and

•

any other specific terms, preferences, rights, or limitations of, or restrictions on, the warrants.

Unless specified in an applicable prospectus supplement, common stock warrants will be in registered form only.
A holder of warrant certificates may exchange them for new certificates of different denominations, present them for registration of
transfer, and exercise them at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus
supplement. Until any common stock warrants are exercised, holders of the warrants will not have any rights of holders of the underlying
common stock, including any rights to receive dividends or to exercise any voting rights, except to the extent set forth under the heading
“Warrant Adjustments” below.
Exercise of Warrants
Each warrant will entitle the holder to purchase for cash shares of common stock at the applicable exercise price set forth in, or
determined as described in, the applicable prospectus supplement. Warrants may be exercised at any time up to the close of business on the
expiration date set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will
become void.
Warrants may be exercised by delivering to the corporation trust office of the warrant agent or any other officer indicated in the
applicable prospectus supplement (a) the warrant certificate properly completed and duly executed and (b) payment of the amount due upon
exercise. As soon as practicable following exercise, we will forward the shares of common stock. If less than all of the warrants represented by
a warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants. If we so indicate in the applicable
prospectus supplement, holders of the warrants may surrender securities as all or a part of the exercise price for the warrants.
Amendments and Supplements to the Warrant Agreements
We may amend or supplement a warrant agreement without the consent of the holders of the applicable warrants to cure ambiguities in
the warrant agreement, to cure or correct a defective provision in the warrant agreement, or to provide for other matters under the warrant
agreement that we and the warrant agent deem necessary or desirable, so long as, in each case, such amendments or supplements do not
materially and adversely affect the interests of the holders of the warrants.
Warrant Adjustments
Unless the applicable prospectus supplement states otherwise, the exercise price of, and the number of securities covered by, a common
stock warrant will be adjusted proportionately if we subdivide or combine our common stock. In addition, unless the prospectus supplement
states otherwise, if we, without payment:
•

issue capital stock or other securities convertible into or exchangeable for common stock or preferred stock, or any rights to
subscribe for, purchase, or otherwise acquire any of the foregoing, as a dividend or distribution to holders of our common stock or
preferred stock;

•

pay any cash to holders of our common stock or preferred stock other than a cash dividend paid out of our current or retained
earnings or other than in accordance with the terms of the preferred stock;

•

issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of our common stock or
preferred stock; or

•

issue common stock or preferred stock or additional stock or other securities or property to holders of our common stock or
preferred stock by way of spinoff, split-up, reclassification, combination of shares, or similar corporate rearrangement,
9
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then the holders of common stock warrants will be entitled to receive upon exercise of the warrants, in addition to the securities otherwise
receivable upon exercise of the warrants and without paying any additional consideration, the amount of stock and other securities and property
such holders would have been entitled to receive had they held the common stock issuable under the warrants on the dates on which holders of
those securities received or became entitled to receive such additional stock and other securities and property.
Except as stated above, the exercise price and number of securities covered by a common stock warrant and the amounts of other
securities or property to be received, if any, upon exercise of those warrants, will not be adjusted or provided for if we issue those securities or
any securities convertible into or exchangeable for those securities, or securities carrying the right to purchase those securities or securities
convertible into or exchangeable for those securities.
Holders of common stock warrants may have additional rights under the following circumstances:
•

certain reclassifications, capital reorganizations, or changes of the common stock;

•

certain share exchanges, mergers, or similar transactions involving us and which result in changes of the common stock; or

•

certain sales or dispositions to another entity of all or substantially all of our property and assets.

If one of the above transactions occurs and holders of our common stock are entitled to receive stock, securities, or other property with
respect to or in exchange for their securities, the holders of the common stock warrants then outstanding will be entitled to receive upon
exercise of their warrants the kind and amount of shares of stock and other securities or property that they would have received upon the
applicable transaction if they had exercised their warrants immediately before the transaction.

DESCRIPTION OF UNITS
The following description, together with the additional information we include in any applicable prospectus supplement, summarizes the
material terms and provisions of the units that we may offer under this prospectus. Units may be offered independently or together with
common stock and warrants offered by any prospectus supplement, and may be attached to or separate from those securities. While the terms
we have summarized below will generally apply to any future units that we may offer under this prospectus, we will describe the particular
terms of any series of units that we may offer in more detail in the applicable prospectus supplement. The terms of any units offered under a
prospectus supplement may differ from the terms described below.
We will incorporate by reference into the registration statement of which this prospectus forms a part the form of unit agreement,
including a form of unit certificate, if any, that describes the terms of the series of units we are offering before the issuance of the related series
of units. The following summaries of material provisions of the units and the unit agreements are subject to, and qualified in their entirety by
reference to, all the provisions of the unit agreement applicable to a particular series of units. We urge you to read the applicable prospectus
supplements related to the units that we sell under this prospectus, as well as the complete unit agreements that contain the terms of the units.
General
We may issue units consisting of common stock and warrants in any combination. Each unit will be issued so that the holder of the unit is
also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included
security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred
separately, at any time, or at any time before a specified date.
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We will describe in the applicable prospectus supplement the terms of the series of units, including the following:
•

the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those securities may be held or transferred separately;

•

any provisions of the governing unit agreement that differ from those described below; and

•

any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities comprising the units.

The provisions described in this section, as well as those described under “Description of Common Stock” and “Description of
Warrants,” will apply to each unit and to any common stock or warrant included in each unit, respectively.
Issuance in Series
We may issue units in such amounts and in such numerous distinct series as we determine.
Enforceability of Rights by Holders of Units
Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or relationship of
agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for more than one series of units. A unit agent
will have no duty or responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or responsibility
to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit, without the consent of the related unit
agent or the holder of any other unit, may enforce by appropriate legal action its rights as holder under any security included in the unit.
Title
We, the unit agent, and any of their agents may treat the registered holder of any unit certificate as an absolute owner of the units
evidenced by that certificate for any purposes and as the person entitled to exercise the rights attaching to the units so requested, despite any
notice to the contrary.

CERTAIN PROVISIONS OF NEVADA LAW AND
OUR CHARTER AND BYLAWS
The following paragraphs summarize certain provisions of Nevada law and our second amended and restated articles of incorporation and
second amended and restated bylaws. The summary does not purport to be complete and is subject to and qualified in its entirety by reference
to Nevada law and to our second amended and restated articles of incorporation and second amended and restated bylaws, copies of which are
on file with the SEC as exhibits to reports previously filed by us. See “Where You Can Find More Information.”
General
Certain provisions of our second amended and restated articles of incorporation and second amended and restated bylaws and Nevada law
could make our acquisition by a third party, a change in our incumbent management, or a similar change in control more difficult, including:
•

an acquisition of us by means of a tender or exchange offer;

•

an acquisition of us by means of a proxy contest or otherwise; or

•

the removal of a majority or all of our incumbent officers and directors.
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These provisions, which are summarized below, are likely to discourage certain types of coercive takeover practices and inadequate takeover
bids. These provisions are also designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We
believe that these provisions help to protect our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to
acquire or restructure us, and that this benefit outweighs the potential disadvantages of discouraging such a proposal because our ability to
negotiate with the proponent could result in an improvement of the terms of the proposal. The existence of these provisions which are described
below could limit the price that investors might otherwise pay in the future for our securities. This description is intended as a summary only
and is qualified in its entirety by reference to our second amended and restated articles of incorporation and second amended and restated
bylaws, as well as Nevada law.
Second Amended and Restated Articles of Incorporation and Second Amended and Restated Bylaws
Authorized But Unissued Capital Stock. We have shares of common stock and preferred stock available for future issuance without
stockholder approval, subject to any limitations imposed by the listing standards of the Nasdaq Stock Market. We may utilize these additional
shares for a variety of corporate purposes, including for future public offerings to raise additional capital or facilitate corporate acquisitions or
for payment as a dividend on our capital stock. The existence of unissued and unreserved common stock and preferred stock may enable our
board of directors to issue shares to persons friendly to current management or to issue preferred stock with terms that could have the effect of
making it more difficult for a third party to acquire, or could discourage a third party from seeking to acquire, a controlling interest in our
company by means of a merger, tender offer, proxy contest, or otherwise. In addition, if we issue preferred stock, the issuance could adversely
affect the voting power of holders of common stock and the likelihood that such holders will receive dividend payments and payments upon
liquidation.
Blank Check Preferred Stock . Our board of directors, without stockholder approval, has the authority under our second amended and
restated articles of incorporation to issue preferred stock with rights superior to the rights of the holders of common stock. As a result, preferred
stock could be issued quickly and easily, could impair the rights of holders of common stock, and could be issued with terms calculated to
delay or prevent a change in control or make removal of management more difficult.
Classified Board of Directors . Our second amended and restated articles of incorporation provide for a board of directors comprised of
three classes of directors, with each class serving a three-year term beginning and ending in different years than those of the other two classes.
Only one class of directors will be elected at each annual meeting of stockholders, with the other classes continuing for the remainder of their
respective three-year terms. As a result, it will be harder for the existing stockholders to replace our board of directors or for another party to
obtain control of our company by replacing our board of directors.
Number of Directors; Removal; Filling Vacancies . Our second amended and restated articles of incorporation and second amended and
restated bylaws provide that the number of directors shall be fixed by resolution of our board of directors from time to time. Our second
amended and restated bylaws provide that directors may be removed without cause by the affirmative vote of a majority of the outstanding
shares entitled to vote. Our second amended and restated articles of incorporation and second amended and restated bylaws provide that
vacancies on our board of directors may be filled solely by a majority vote of the remaining directors, even though less than a quorum. The
stockholders may fill a vacancy only if there are no directors in office.
Stockholder Meetings . Our second amended and restated bylaws provide that stockholders may not call a special meeting of
stockholders. Rather, only our board of directors or the chairman of our board of directors may call special meetings of stockholders. Our
second amended and restated bylaws also provide that the business of special meetings of stockholders shall be confined to the purposes stated
in the notice of the meeting.
Requirements for Advance Notification of Stockholder Nominations and Proposals . Our second amended and restated bylaws provide
that a stockholder seeking to bring business before an annual meeting of stockholders, or to nominate candidates for election as directors at an
annual meeting of stockholders, must provide timely notice of this intention in writing. To be timely, a stockholder must deliver or mail the
notice and we must receive the notice at our principal executive offices not later than 60 and not earlier than 90 days prior to the first
anniversary of the preceding year’s annual meeting, subject to certain exceptions. Our second amended and restated bylaws also specify
requirements as to the form and content of the stockholder’s notice. These provisions could delay stockholder actions that are favored by the
holders of a majority of our outstanding stock until the next stockholders’ meeting.
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Nevada Anti-Takeover Provisions
Nevada law contains both (i) a control share statute, which generally denies voting rights to the shares of any person who acquires a
controlling interest in certain Nevada corporations unless the voting rights of such shares are approved by a majority of the disinterested voting
power of the corporation; and (ii) an affiliate transaction statute, which generally prevents certain business combinations between a Nevada
corporation and the beneficial owners of 10% or more of the voting shares of such corporation.
Limitation of Liability and Indemnification
Nevada law authorizes a Nevada corporation to limit the personal liability of directors and officers to the corporation, its stockholders, or
its creditors for damages for certain actions or failures to act in their capacity as a director of officer. We believe that such a provision is
beneficial in attracting and retaining qualified officers and directors, and accordingly, our second amended and restated articles of incorporation
include provisions limiting the liability of our officers and directors to the fullest extent permitted by Nevada law. In addition, our second
amended and restated bylaws provide that we may indemnify our officers and directors to the fullest extent permitted by Nevada law.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or persons controlling us
under the provisions that we describe above or otherwise, we have been informed that in the opinion of the SEC, this indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.
Our second amended and restated bylaws also permit us to purchase and maintain insurance on behalf of any officer or director for any
liability arising out of his or her actions in that capacity, regardless of whether our second amended and restated bylaws would otherwise
permit indemnification for that liability.

PLAN OF DISTRIBUTION
We may sell the securities described in this prospectus from time to time in one or more of the following ways:
•

to or through underwriters or dealers,

•

directly to one or more purchasers,

•

through agents, or

•

through a combination of any of these methods of sale.

The prospectus supplement with respect to the offered securities will describe the terms of the offering, including the following:
•

the name or names of any underwriters or agents,

•

any public offering price,

•

the proceeds from such sale,

•

any underwriting discounts or agency fees and other items constituting underwriters’ or agents’ compensation,

•

any over-allotment options under which underwriters may purchase additional securities from us,

•

any discounts or concessions allowed or reallowed or paid to dealers, and

•

any securities exchanges on which the securities may be listed.
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We may distribute the securities from time to time in one or more of the following ways:
•

at a fixed public offering price or prices, which may be changed,

•

at prices relating to prevailing market prices at the time of sale,

•

at varying prices determined at the time of sale, or

•

at negotiated prices.

Unless otherwise indicated in the applicable prospectus supplement, if we use underwriters for a sale of securities, the underwriters will
acquire the securities for their own account. The underwriters may resell the securities in one or more transactions, including negotiated
transactions, at a fixed public offering price, or at varying prices determined at the time of sale. The obligations of the underwriters to purchase
the securities will be subject to the conditions set forth in the applicable underwriting agreement. Unless otherwise indicated in a prospectus
supplement, the underwriters will be obligated to purchase all the securities of the series offered if they purchase any of the securities of that
series. Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time. We may use underwriters with whom we have a material relationship. We will describe in the prospectus supplement naming the
underwriter the nature of any such relationship. We may designate agents who agree to use their reasonable efforts to solicit purchases for the
period of their appointment or to sell securities on a continuing basis. We may also sell securities directly to one or more purchasers without
using underwriters or agents.
Underwriters, dealers, or agents may receive compensation in the form of discounts, concessions, or commissions from us or from
purchasers of the securities as their agents in connection with the sale of the securities. These underwriters, dealers, or agents may be
considered to be underwriters under the Securities Act. As a result, discounts,, concessions, or commissions on resale received by underwriters,
dealers, or agents may be treated as underwriting discounts and commissions. Each prospectus supplement will identify any underwriter,
dealer, or agent and describe any compensation received by them from us. Any initial public offering price and any discounts or concessions
allowed or reallowed or paid to dealers may be changed from time to time.
Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new issue with no
established trading market, other than our common stock, which is listed on the Nasdaq Stock Market. We may elect to list any other class or
series of securities on any exchange, but we are not obligated to do so. It is possible that one or more underwriters may make a market in a
class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any time without
notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.
In connection with any offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate covering
transactions, and penalty bids in accordance with Regulation M under the Exchange Act.
•

Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified
maximum.

•

Over-allotment involves sales by the underwriters of shares of our common stock in excess of the number of shares the underwriters
are obligated to purchase, which creates a syndicate short position. The short position may be either a covered short position or a
naked short position. In a covered short position, the number of shares of our common stock over-allotted by the underwriters is not
greater than the number of shares that they may purchase in the over-allotment option. In a naked short position, the number of
shares of our common stock involved is greater than the number of shares in the over-allotment option. The underwriters may close
out any covered short position by either exercising their over-allotment option or purchasing shares of our common stock in the
open market.

•

Syndicate covering transactions involve purchases of our common stock in the open market after the distribution has been
completed in order to cover syndicate short positions. In determining the source of shares to close out the short position, the
underwriters will consider, among other things, the price of shares of our common stock available for purchase in the open market
as compared to the price at
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which they may purchase shares through the over-allotment option so that if there is a naked short position, the position can only be
closed out by buying shares in the open market. A naked short position is more likely to be created if the underwriters are concerned
that there could be downward pressure on the price of the shares of our common stock in the open market after the pricing of any
offering that could adversely affect investors who purchase in that offering.
•

Penalty bids permit the representatives of the underwriters to reclaim a selling concession from a syndicate member when the
common stock originally sold by the syndicate member is purchased in a stabilizing or syndicate covering transaction to cover
syndicate short positions.

These stabilizing transactions, over-allotments, syndicate covering transactions, and penalty bids may have the effect of raising or
maintaining the market price of our common stock or preventing or retarding a decline in the market price of our common stock. As a result,
the price of our common stock may be higher than the price that might otherwise exist in the open market. These transactions may be effected
on the Nasdaq Stock Market or otherwise and, if commenced, may be discontinued at any time.
Underwriters, dealers, and agents may be entitled under agreements entered into with us to indemnification against certain civil liabilities,
including liabilities under the Securities Act, or to contribution with respect to payments they may be required to make in respect of these
liabilities. Underwriters, dealers, and agents and their affiliates may be customers of, may engage in transactions with, or perform services for
our company in the ordinary course of business for which they receive compensation.

LEGAL MATTERS
The validity of the securities offered hereby will be passed upon by Greenberg Traurig, LLP, Phoenix, Arizona.

EXPERTS
The consolidated financial statements of Quest Resource Holding Corporation as of December 31, 2013 and 2012 and for each of the two
years in the period ended December 31, 2013 incorporated herein by reference have been so incorporated in reliance on the report of Semple,
Marchal & Cooper, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of said
firm as experts in accounting and auditing.
The consolidated financial statements of Quest Resource Management Group, LLC as of December 31, 2012 and 2011 and for each of
the two years in the period ended December 31, 2012 incorporated herein by reference have been so incorporated in reliance on the report of
BDO USA, LLP, an independent registered public accounting firm, incorporated herein by reference, given on the authority of said firm as
experts in accounting and auditing.
With respect to the unaudited condensed consolidated interim financial information as of June 30, 2013 and for the six months ended
June 30, 2013 and 2012, which is incorporated herein by reference, Semple, Marchal & Cooper, LLP have applied limited procedures in
accordance with professional standards for a review of such information. However, as stated in their report included in the Quest Resource
Holding Corporation Current Report on Form 8-K/A filed with the SEC on October 1, 2013, and incorporated by reference herein, they did not
audit and they do not express an opinion on that condensed consolidated interim financial information. Accordingly, the degree of reliance on
their report on such information should be restricted in light of the limited nature of the review procedures applied. Semple, Marchal & Cooper,
LLP are not subject to the liability provisions of Section 11 of the Securities Act for their report on the unaudited condensed consolidated
interim financial information because that report is not a “report” or a “part” of the registration statement prepared or certified by an accountant
within the meaning of Sections 7 and 11 of the Securities Act.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.

Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses payable by the registrant in connection with the offering described in the
registration statement. All of the amounts shown are estimates, except for the SEC registration fee:
Amount
to be Paid

SEC Registration Fee
Accountants’ Fees and Expenses
Legal Fees and Expenses
Printing and Engraving Expenses
Miscellaneous Fees
Total

Item 15.

$

6,440
10,000
75,000
5,000
10,000
$106,440

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.
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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.
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.
Item 16.

Exhibits.

Exhibit
Number

Exhibit

1.1*

Form of Underwriting Agreement

2.1

Agreement and Plan of Merger, dated as of March 15, 2010, among Bluestar Financial Group, Inc., Bluestar Acquisition
Corporation, and Youchange, Inc. (1)

2.4

Agreement and Plan of Merger, dated as of May 21, 2012, among YouChange Holdings Corp, YouChange Merger Subsidiary
Corp., and Earth911, Inc., including all amendments thereto (2)

2.7

Securities Purchase Agreement, dated as of July 16, 2013, by and among Infinity Resources Holdings Corp., and Quest
Resources Group, LLC, Brian Dick, and Jeff Forte (3)

3.1(a)

Second Amended and Restated Articles of Incorporation of Quest Resource Holding Corporation (4)

3.2(a)

Second Amended and Restated Bylaws of Quest Resource Holding Corporation (5)

4.1

Registration Rights Agreement, dated as of April 18, 2014, by and between Quest Resource Holding Corporation and the
Purchasers named therein (6)

5.1

Opinion of Greenberg Traurig, LLP

12.1*

Statement of Computation of Ratio of Earnings to Fixed Charges

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 (contained in Exhibit 5.1)

23.2

Consent of Semple, Marchal & Cooper, LLP, an Independent Registered Public Accounting Firm

23.3

Consent of BDO USA, LLP, an Independent Registered Public Accounting Firm

24.1

Power of Attorney of Directors and Executive Officers (included on the signature page of the Registration Statement)

*
(1)
(2)
(3)
(4)
(5)
(6)

To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference.
Filed as Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 22,
2010, and incorporated herein by reference.
Filed as Annex A to the Registrant’s Definitive Schedule 14C Information Statement filed with the Securities and Exchange Commission
on August 27, 2012 and as Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 28, 2012, and incorporated herein by reference.
Filed as Exhibit 2.7 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 22, 2013.
Filed as Exhibit 3.1(a) to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
October 29, 2013.
Filed as Exhibit 3.2(a) to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
October 29, 2013.
Filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 24,
2014.
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Item 17.

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 the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the 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 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table
in the effective registration statement.
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;
provided, however , that paragraphs (a)(1)(i), (a)(1)(ii), and (a)(1)(iii) of this section do not apply if 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 into the registration statement or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
(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.
(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) If the registrant is relying on Rule 430B:
(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and
(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of this registration
statement or in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of
the earlier date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which
that prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided ,
however , that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as
to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant;
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
(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 section 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 that 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
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act 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 Act and will be governed by the final adjudication of such issue.
(d) The undersigned registrant hereby undertakes that:
(1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus
filed as part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.
(2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a
form of prospectus 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.
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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-3 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 the 26 th day of August, 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 one of them, as his or her true and lawful attorneys-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 pre-effective and post-effective amendments) to this registration statement, and to sign any registration statement and
amendments thereto for the same offering pursuant to Rule 462(b) under the Securities Act of 1933, 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 which
said attorneys-in-fact and agents, or any of them, or their, 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

Capacity

Date

/s/ Brian S. Dick
Brian S. Dick

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

August 26, 2014

/s/ Laurie L. Latham
Laurie L. Latham

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

August 26, 2014

/s/ Mitchell A. Saltz
Mitchell A. Saltz

Chairman of the Board

August 26, 2014

/s/ Colton R. Melby
Colton R. Melby

Vice Chairman of the Board

August 26, 2014

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

Vice President, President of Earth911, and Director

August 26, 2014

/s/ Jeffrey D. Forte
Jeffrey D. Forte

Director

August 26, 2014

/s/ Michael F. Golden
Michael F. Golden

Director

August 26, 2014

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

Director

August 26, 2014

/s/ Barry M. Monheit
Barry M. Monheit

Director

August 26, 2014

/s/ I. Marie Wadecki
I. Marie Wadecki

Director

August 26, 2014
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*
(1)
(2)
(3)
(4)
(5)
(6)

To be filed by amendment to this registration statement or by a report filed under the Securities Exchange Act of 1934, as amended, and
incorporated herein by reference.
Filed as Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 22,
2010, and incorporated herein by reference.
Filed as Annex A to the Registrant’s Definitive Schedule 14C Information Statement filed with the Securities and Exchange Commission
on August 27, 2012 and as Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on September 28, 2012, and incorporated herein by reference.
Filed as Exhibit 2.7 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on July 22, 2013.
Filed as Exhibit 3.1(a) to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
October 29, 2013.
Filed as Exhibit 3.2(a) to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on
October 29, 2013.
Filed as Exhibit 4.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April 24,
2014.

Exhibit 5.1

August 26, 2014
Quest Resource Holding Corporation
6175 Main Street, Suite 420
Frisco, Texas 75034
Re: Quest Resource Holding Corporation
Registration Statement on Form S-3
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-3
(the “Registration Statement”), being filed with the Securities and Exchange Commission (the
“Commission”) by the Company under the Securities Act of 1933, as amended (the “Act”), relating to
(i) shares of common stock (“Common Stock”), par value $0.001 per share, of the Company; (ii) warrants
to purchase Common Stock (the “Warrants”); (iii) units consisting of Common Stock and/or Warrants (the
“Units”); and (iv) the Common Stock that may be issued upon the exercise of the Warrants or in connection
with Units, whichever is applicable. The Common Stock, Warrants, and Units are hereinafter referred to
collectively as the “Securities.” The Securities may be issued and sold or delivered from time to time as set
forth in the Registration Statement, any amendment thereto, the prospectus contained therein (the
“Prospectus”) and supplements to the prospectus (the “Prospectus Supplements”), and pursuant to Rule 415
under the Act for an aggregate initial offering price not to exceed $50,000,000.
The Warrants will be issued under one or more Warrant Agreements (each, a “Warrant
Agreement”), each to be between the Company and a counterparty or counterparties identified therein or a
financial institution identified therein as the Warrant Agent (each, a “Counterparty”).
The Units will be issued under one or more Unit Agreements (each, a “Unit Agreement”), each to
be between the Company and a counterparty or counterparties identified therein (the “Unit Counterparty”).
The facts, as we understand them, are set forth in the Registration Statement.
GREENBERG TRAURIG, LLP 
ATTORNEYS AT LAW 
WWW.GTLAW.COM
2375 East Camelback Road, Suite 700 
Phoenix, Arizona 85016 
Tel 602.445.8000 
Fax 602.445.8100
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Quest Resource Holding Corporation
August 26, 2014
Page 2

With respect to the opinions 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.

The Registration Statement; and

D.

The resolutions of the Board of Directors of the Company relating to the approval of the filing of the Registration Statement
and transactions in connection therewith.

In rendering the opinions set forth below, we have assumed the genuineness of all signatures, the legal capacity of natural persons,
the authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as
duplicates or certified or conformed copies, and the authenticity of originals or such latter documents. We have also assumed that (i) at the time
of execution, countersignature, issuance, and delivery of any Warrants, the Warrant Agreement will be the valid and legally binding obligation
of each Counterparty thereto; and (ii) at the time of execution, countersignature, issuance, and delivery of any Units, the Unit Agreement will
be the valid and legally binding obligation of each Unit Counterparty thereto.
As to various questions of fact material to this opinion, we have relied, to the extent we deemed reasonably appropriate, upon
representations or certificates of officers or directors of the Company, without independently verifying the accuracy of such documents,
records, and instruments.
In connection with the issuance of Warrants, we have assumed further that (i) at the time of execution, countersignature, issuance,
and delivery of any Warrants, the related Warrant Agreement will have been duly authorized, executed, and delivered by the Company; and
(ii) the execution, delivery, and performance by the Company of such Warrant Agreement and such Warrants will not violate the laws of any
jurisdiction (provided that as to the Nevada Private Corporations Code and the federal laws of the United States we make no such assumption).
In connection with the issuance of the Units, we have assumed further that (i) at the time of execution, countersignature, issuance,
and delivery of any Units, the related Unit Agreement will have been duly authorized, executed, and delivered by the Company; and (ii) the
execution, delivery, and performance by the Company of such Unit Agreement and such Units will not violate the laws of any jurisdiction
(provided that as to the Nevada Private Corporations Code and the federal laws of the United States we make no such assumption).
GREENBERG TRAURIG, LLP

Quest Resource Holding Corporation
August 26, 2014
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Based solely upon and subject to the foregoing, and subject to the assumptions, limitations, and qualifications stated herein, we are
of the opinion that:
(1) With respect to the Common Stock, assuming (i) the Registration Statement (including any amendments thereto) shall become
effective under the Act; (ii) the taking by the Board of Directors of the Company of all necessary corporate action to authorize and approve the
issuance of the Common Stock; and (iii) due issuance and delivery of the Common Stock upon payment therefor in accordance with the
applicable definitive underwriting agreement, if applicable, or Prospectus or Prospectus Supplement approved by the Board of Directors of the
Company, the Common Stock will be validly issued, fully paid, and nonassessable.
(2) With respect to the Warrants, assuming (i) the Registration Statement (including any amendments thereto) shall become
effective under the Act; (ii) the taking of all necessary corporate action by the Board of Directors of the Company to approve the execution and
delivery of a Warrant Agreement and issuance of the Warrants; and (iii) the due execution, countersignature, issuance, and delivery of such
Warrants upon payment of the consideration therefor provided for in a definitive purchase, underwriting, or similar agreement, as applicable, or
Prospectus or Prospectus Supplement approved by the Board of Directors of the Company, and otherwise in accordance with the provisions of
the applicable Warrant Agreement and such definitive purchase, underwriting, or similar agreement, as applicable; and (iv) the conditions in
the applicable Warrant Agreement have been satisfied, such Warrants will constitute valid and legally binding obligations of the Company
enforceable against the Company in accordance with their terms.
(3) With respect to the Units, assuming (i) the Registration Statement (including any amendments thereto) shall have become
effective under the Act; (ii) the taking of all necessary corporate action by the Board of Directors of the Company to approve the execution and
delivery of a Unit Agreement and issuance of the Units; (iii) the due execution, countersignature, issuance, and delivery of the Units upon
payment of the consideration therefor provided for in a definitive purchase, underwriting, or similar agreement, as applicable, or Prospectus or
Prospectus Supplement approved by the Board of Directors of the Company, and otherwise in accordance with the provisions of the applicable
Unit Agreement and such definitive purchase, underwriting, or similar agreement, as applicable; (iv) the conditions in the applicable Unit
Agreement have been satisfied; (v) if such Unit Agreements relate to the issuance and sale of Common Stock, the actions described in
paragraph 1 above have been taken; and (vi) if such Unit Agreements relate to the issuance and sale of Warrants, the actions described in
paragraph 2 above have been taken, such Units will constitute valid and legally binding obligations of the Company enforceable against the
Company in accordance with their terms.
GREENBERG TRAURIG, LLP
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The opinions set forth in paragraphs 2 and 3 above are subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium, or other similar laws now or hereafter in effect relating to or affecting creditors’ rights generally; (ii) the effects of
general equitable principles, including, without limitation, concepts of materiality, reasonableness, good faith and fair dealing, and the possible
unavailability of specific performance or injunctive relief, whether enforcement is considered in a proceeding in equity or law; (iii) the
discretion of the court before which any proceeding for enforcement may be brought; and (iv) the unenforceability under certain circumstances
under law or court decisions of provisions providing for the indemnification of or contribution to a party with respect to a liability where such
indemnification or contribution is contrary to the public policy.
Although we have acted as counsel to the Company in connection with certain other matters, our engagement is limited to certain
matters about which we have been consulted. Consequently, there may exist matters of a legal nature involving the Company in connection
with which we have not been consulted and have not represented the Company. This opinion letter is limited to the matters stated herein and no
opinions may be implied or inferred beyond the matters expressly stated herein. The opinions expressed herein are as of the date hereof, and we
assume no obligation to update or supplement such opinions to reflect any facts or circumstances that may hereafter come to our attention or
any changes in law that may hereafter occur.
This opinion is being furnished to the Company solely for submission to the Commission as an exhibit to the Registration Statement
and, accordingly, may not be reprinted, reproduced, or distributed to, quoted in any manner to, or delivered to any other person or entity
without, in each instance, our prior written consent, except that we hereby consent to the filing of this opinion as an exhibit to the Registration
Statement and to the use of the name of our firm therein. In giving this consent, we do not admit that we are experts within the meaning of
Section 11 of the Act or within the category of persons whose consent is required by Section 7 of the Act.
We do not purport to be experts on the law of any other jurisdiction other than the federal laws of the United States of America and
the Nevada Private Corporations Code. We do not express any opinion herein concerning any law other than the laws of the state of Arizona,
the federal laws of the United States and, to the extent set forth herein, the Nevada Private Corporations Code. We express no opinion and
make no representation with respect to the law of any other jurisdiction.
This opinion is rendered to the Company for the benefit of the Company in connection with the transactions covered hereby. This
opinion may not be relied upon by the Company for any other purpose, or furnished to, or quoted to any other person, firm, or corporation for
any purpose, without our prior written consent.
GREENBERG TRAURIG, LLP
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We hereby expressly consent to (i) any reference to our firm in the Registration Statement, in any registration statement filed
pursuant to Rule 462(b) under the Act for this same offering, and in any prospectus supplement filed pursuant to Rule 424 under the Act for
this same offering; (ii) the inclusion of this opinion as an exhibit to the Registration Statement and the incorporation by reference into any such
additional registration statement; and (iii) the filing of this opinion with any other appropriate governmental agency.
Very truly yours,
/s/ Greenberg Traurig, LLP
GREENBERG TRAURIG, LLP

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
August 26, 2014

Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
Quest Resource Holding Corporation
Frisco, Texas
We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of our report dated
March 28, 2014, relating to the consolidated financial statements of Quest Resource Holding Corporation appearing in the Company’s Annual
Report on Form 10-K for the year ended December 31, 2013.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ Semple, Marchal & Cooper, LLP
Certified Public Accountants
Phoenix, Arizona
August 26, 2014

Exhibit 23.3
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement on Form S-3 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.
We also consent to the reference to us under the caption “Experts” in the Prospectus.
/s/ BDO USA, LLP
Phoenix, Arizona
August 26, 2014

