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FINANCIAL INFORMATION
Item 1. Financial Statements

Quantum Materials Corp.
CONSOLIDATED BALANCE SHEETS

December
31, June 30
2014 2014
(unaudited

ASSETS
Current
Cash $ 98,457 $ 185,81

Total current assets 98,45° 185,81.
Licenses 175,31( 52,25(
Furniture and equipment, net of accumulated deficecaf $38650 332,77: 295,92
Total asset $ 606,54. $ 533,98
LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities
Accounts payable and accrued Liabilit $ 12,30( $ 59,27¢
Accrued liabilities- related party 456,30t 784,16«
Accrued expense 122,50( 122,501
Deferred revenu 89¢ 89¢
Fair value of derivative liabilitie - 1,871,33
Convertible debenture current portion - 500,00(
Total current liabilities 592,00! 3,338,17:
Convertible debenture, net of discount 348,21! 324,31

Total liabilities 940,22( 3,662,49!
Stockholders' defici
Common stock, $0.001 par valt
400,000,000 shares authoriz
Issued and outstanding 279,326,826 and 256,582@§Fectively 279,32¢ 256,58.
Additional paic-in capital 22,337,56 18,290,20
Deficit accumulated during the development stage (22,950,57) (21,675,29)
Total stockholders' deficit (333,679 (3,128,50)
Total liabilities and stockholders' defii $ 606,54: $ 533,98

The accompanying notes are an integral part ofef@msolidated financial statements.
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Quantum Materials Corp.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the three and six months ending December 31, 20 and December 31, 201

(unaudited)
Three months ende Six months ende
December 31 December 31

2014 2013 2014 2013
Operating expense
General and administrati $ 151518 $ 664,99 $ 194631 $ 1,224,31
Research and development 16,27: 934 47,66 4.82¢
Total operating expenses 1,531,45! 665,921 1,993,97! 1,229,14.
Loss from operations (1,531,45)) (665,929 _ (1,993,97) _ (1,229,14)
Other expenses (incom
Change in fair value of derivative liabilitir (16,12 (134,609 (579,670 (334,379
Gain on settlement of de (364,129 (364,129
Interest expense 28,43¢ 37,87 225,09¢ 76,21:
Total other expenses / (income) 351,81 96,72¢ 718,70 258,16
Net loss $ (1,179,64) $ (569,200 $ (1,27527) $ (970,980
Basic and diluted loss per common share $ (0.00 $ (0.00 $ (0.00 $ (0.09)
Weighted average number of comn

193,025,0

shares outstanding 263,040,22 197,225,74 268,471,10 4

The accompanying notes are an integral part ofef@msolidated financial statements.
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Quantum Materials Corp.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS EQUITY (DEF ICIT)
For the period from May 19,2008 (inception) to Deamber 31, 2014

Deficit
accumulater
Additional during the Total
CommonStock paid in developmen  Stockholder:
Shares Amount capital stage Equity

Balance June 30 2013 182,988,34 $ 182,98¢ $ 12,255,28 (16,372,80) (3,934,52)
Common stock issued for ca 21,645,05 21,64¢ 808,68t 830,33:
Common stock issued for warrants exerci 880,00t 88( 42,32( 43,20(
Common stock issued for debenture interest pay 3,297,37 3,29 160,23: 163,53
Common stock issued in exchange for accrued sa 13,241,66 13,24: 753,84 767,08!
Common stock issued for servic 16,500,00 16,50( 885,80( 902,30!
Common stock issued for note payable conver 3,363,65: 3,36¢ 198,45t 201,82
Common stock issued for debenture conver 16,666,66 16,661 983,33: 1,000,001
Cancellation of Share (2,000,00i) (2,000 2,00( -
Beneficial conversion feature of debent 115,60: 115,60:
Allocated value of warrants related to deben 95,60: 95,601
Stock options issued with note paya 64,92¢ 64,92¢
Stock options issued for servic 9,20¢ 9,20¢
Stock options issued in exchange for accrued sl 747,84. 747,84.
Employee stock options issued as compens: 1,116,26! 1,116,26!
Stock options issued for extension of debentumad 19,90( 19,90(
Forgiveness of debt by related pe 30,89¢ 30,89¢
Net loss to June 30, 20: (5,302,48) (5,302,48)
Balance June 30, 2014 256,582,76 $ 256,58 $ 18,290,20 (21,675,29) (3,128,50)
Common stock issued for ca 4,615,77 4,61¢ 562,85: 567,471
Common stock issued for warrant exerci 1,725,001 1,72¢ 99,27¢ 101,00(
Common stock issued for servic 4,810,64. 4,811 882,47 887,28.
Common stock issued for debenture interest pay 92,63} 93 21,71 21,80¢
Common stock issued for debenture convers 11,500,00 11,50( 2,105,99! 2,117,49
Beneficial conversion feature of debent 171,97¢ 171,971
Allocated value of warrants related to deben 203,07« 203,07-
Net loss to December 31, 2014 (unaudi (1,275,27) (1,275,27)
Balance December 31, 2014 279,326,82 % 279,32t $ 22,337,56 (22,950,57) (333,679

The accompanying notes are an integral part ofeéremsolidated financial statements.
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Quantum Materials Corp.
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the six months ending December 31, 2014 and Bxuber 31, 201

(unaudited)
Six months Six months
ended ended
December 31 December 3!
2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $ (1,275,27) $ (970,980
Adjustments to reconcile net loss to net ¢
used in operating activitie
Depreciation of furniture and office equipmt 30,37: -
Stock issued for servict 887,28: 503,00!
Stock issued for debenture inter 21,80¢ 76,21:
Beneficial conversion featu 171,97¢ -
Amortization of deferred finance cc 27,28: -
Change in fair value of warrants and embec -
conversion featur (579,67() (334,379
(Gain) on settlement of payabl (364,129
Net change in operating assets and liabilit
Accounts payabl (46,979 (57,500
Accrued liabilities - related party 36,27: 410,86:
Cash flows used by operating activities (1,091,05) (372,78)
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of licens (137,749 -
Purchase of furniture & equipment (52,547 -
Cash flows provided by investing activities (190,289 -
CASH FLOWS FROM FINANCING ACTIVITIES
Proceeds from issuance of common stock & warrargscesed 668,47( 204,501
Proceeds from loans 525,52( -
Cash flows provided by financing activities 1,193,99I 204,501
NET INCREASE (DECREASE) IN CASI (87,359 (168,28
Cash, beginning of the period 185,81 172,43:
Cash, end of the period $ 98,45, $ 4,14¢
Supplemental disclosure with respect to cash flc
Cash paid for income taxes $ -3 -
Cash paid for interest $ ) -
Non cash transactior
Conversion of debt to equity $ 1,02552 $ -
Allocation of derivative liability to the fair vatu
of shares issued in debt conversion $ 1,307,790 $ -
Warrants issued with debt, alloca
deferred financing costs $ 203,07: $ -

The accompanying notes are an integral part ofelmmsolidated financial statements.
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QUANTUM MATERIAL CORP.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2014
(Unaudited)

Note 1.Summary of Significant Accounting Policies

Basis of Presentation

The accompanying unaudited consolidated finant@éments have been prepared in accordance witluaticg principles generally accep
in the United States of America and the rules agullations of the Securities and Exchange Comnmis&io interim financial statemen
Accordingly, our interim statements do not inclualeof the information and disclosures required doir annual financial statements. In
opinion of our management, the consolidated firglngiatements contain all adjustments, consistimlg of normal recurring adjustmer
considered necessary for a fair presentation cfetliterim results. These consolidated financetesnents should be read in conjunction
our consolidated financial statements and notdsidied in our Annual Report on Form XkOfor the year ended June 30, 2014. The resul
the three and six months ended December 31, 2@&LAarnecessarily indicative of the results thay e expected for the full year end
June 30, 2015.

Since November 4, 2008, the Company has changédisisess plans and is no longer intending to gutise mining of mineral rights loca
in Nevada. The Company intends to pursue the bssipéans of its subsidiary, Solterra Renewable fielclyies, Inc. (“Solterra”).The
following is a brief business overview of Solterra.

Solterra is a startdp solar technology and quantum dot manufacturimmg Which was founded by Stephen Squires. Mr. Superceives
opportunity to acquire a significant amount of bgtrantum dot and solar photovoltaic market sharedsymercializing a low cost quantum
processing technology and a low cost quantum dsédahird generation photovoltaic technology/salklt, pursuant to an exclusive lice
agreement with William Marsh Rice University (“Ritéiversity” or “Rice”). Our objective is to become the first bulk manufeetaf higt
quality tetrapod quantum dots and the first sokdt manufacturer to be able to offer a solar eleityr solution that competes on a non
subsidized basis with the price of retail electyiah key markets in North America, Europe, the MalEast and Asia.

Going Concern

The Company recorded losses from continuing opergtin the current period presented and has arhistdosses, resulting in an accumulz
deficit and negative net worth. These factors raigdestantial doubt about the Compangbility to continue as a going concern. The gboi
the Company to continue as a going concern is digerupon its ability to reverse negative operatirgds, raise additional capital, and ot
debt financing.

Management has revised its business strategy lisd@@xpansion into other lines of business. Inuaetion with the anticipated new revel
streams, management is currently negotiating néw ated equity financing, the proceeds from whichuldde used to settle outstanding d
at more favorable terms, to finance operations,tardevelop its business plans. However, therebeano assurance that the Company wi
able to raise capital, obtain debt financing, opliave operating results sufficiently to continueaaging concern.

The accompanying consolidated financial stateméatsot include any adjustments relating to the vecability and classification of recorc
assets, or the amounts and classification of ltadslthat might be necessary if the Company idleto continue as a going concern.

7




Table of Content

Note 2.Derivatives and Fair Value

The Company has evaluated the application of AS&Et81he Convertible Note issued November 4, 20B8sed on the guidance in ASC ¢
the Company concluded these instruments were edjtir be accounted for as derivatives as of JuB0Q9 due to the down round protec
feature on the conversion price and the exercise piThe Company records the fair value of thes#vdtives on its balance sheet at fair v
with changes in the values of these derivativetectdd in the statements of operations as “Gaissflmn derivative liabilities." Thest
derivative instruments are not designated as hgdgistruments under ASC 815 and are disclosed enbttlance sheet under Deriva
Liabilities.

ASC 82510 defines fair value as the exchange price thatldvbe received for an asset or paid to transfeakility (an exit price) in th
principal or most advantageous market for the amskability in an orderly transaction between ketrparticipants on the measurement «
ASC 82510 also establishes a fair value hierarchy whicjuires an entity to maximize the use of observaipats and minimize the use
unobservable inputs when measuring fair value. 838-10 describes three levels of inputs that maydsal to measure fair valueevel 1 —
Quoted prices in active markets for identical assetliabilities; Level 2— Observable inputs other than Level 1 prices, suchunted price
for similar assets or liabilities; or other inptitsit are observable or can be corroborated by wdisker market data for substantially the full t
of the assets or liabilities; and.evel 3— Unobservable inputs that are supported by littla@market activity and that are financial instruntg
whose values are determined using pricing modédspdnted cash flow methodologies, or similar téghes, as well as instruments for wt
the determination of fair value requires significardgment or estimation. The Compasy’evel 3 liabilities consist of the derivativedities
associated with the November 4, 2008 note. At Bhe&012, all of the Compargyterivative liabilities were categorized as Le¥dhir value
assets. If the inputs used to measure the finaass#ts and liabilities fall within more than oeed| described above, the categorization is t
on the lowest level input that is significant te flair value measurement of the instrument.

Level 3 Valuation Techniqur

Financial assets are considered Level 3 when fhgirvalues are determined using pricing modelscainted cash flow methodologies
similar techniques and at least one significant eh@@dsumption or input is unobservable. Levehauricial liabilities consist of the derivat
liabilities for which there is no current market fihese securities such that the determinatiorawfvalue requires significant judgment
estimation. At the date of the original transattizve valued the convertible note that containsrdosund provisions using a lattice mo
with the assistance of a valuation consultantwbich management understands the methodologies.mbdel incorporates transaction de
such as the Compargy'stock price, contractual terms, maturity, riskefrates, as well as assumptions about futuredings, volatility, an
holder behavior as of July 1, 2009. Using assumngii consistent with the original valuation, them@any has subsequently used the Blac
Scholes model for calculating the fair value, asJofe 30, 2014 and 2013. The fair value of thevaives as of July 1, 2009 ug
implementation of ASC 815-40-15 was estimated byagament to be $495,912. As part of implementir8CA815-40t4 the Compar
decreased the accumulated deficit by $162,643 auwledsed additional paid in capital by $212,184 inackased the discount on
convertible debenture by $446,371. The adjustrteetite accumulated deficit was a result of therggeexpense recorded in connection
the original derivative liability and the reversdlprior amortization expense, and the changeiimvidue of the derivative liability as of July
2009.
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As of December 31, 201
Fair Value Measuring Usin

Carrying
Value Level 1 Level 2 Level 3 Total
Derivatives Liability $ - = ] -3 -

Total Derivatives Liability $ - - - - $ -

The table below provides a summary of the changésiti value, including net transfers in and/or,miftall financial assets measured at fair
value on a recurring basis using significant unolege inputs (Level 3) during the first six montifdiscal year 2015:

Fair Value
Measuremen
Using Level !
Inputs
Derivative
Liabilities Totals
Beginning Balance as of June 30, 2! $ 187133 $ 1,871,33
Total Gains or Losses (realized/unrealized) InatlisheNet Loss (1,871,33) (1,871,33)
Purchases, issuances and settelen - -
Transfers in and/or out of Level 3 - -
Ending Balance at December 31, 2014 $ - $ -

Note 3. Convertible debentures

Balance of convertible debenture issued in 2008isbof the following:

December 31

2014 June 30, 201
Convertible debenture issued 2( $ 500,000 $ 500,00(
Debenture discout (500,000 (500,000
Debenture discount amortiz: 500,00 500,00t
Debenture converted to shares (500,000 -
Convertible debenture, current portion $ - $ 500,00(

On November 4, 2008, Quantum Materials Corp entémtwl a Securities Purchase Agreement, Debentweeury Agreement, Subsidie
Guarantee Agreement, Registration Rights Agreentesarow Agreement, Stock Pledge Agreement and oétated transactional docume
(the “Transaction Documents”) to obtain $1,500,008ross proceeds from three nafiiliated parties (collectively hereinafter refedrto as th
“Lenders”) in exchange for 3,525,000 restrictedrekaf Common Stock of Quantum Materials Corp {fRestricted Shares™and Debenture
in the principal amount aggregating $1,500,000.hHaebenture originally had a term of three yearsunrag on November 4, 2011 bear
interest at the rate of 8% per annum and is prdpayay Quantum Materials Corp at any time withoemalty, subject to the Debenture holders
conversion rights. In 2011, the Company obtainatlal one year extension of the maturity date ef@lebentures through November 4, 2
In partial consideration of such a loan extenstbe, Company agreed to issue to the Debenture holdarrants to purchase an aggrega
2,000,000 shares of Common Stock exercisable 8t@#L share. These Warrants contain cashless sggmvisions in the event that ther
no current registration statement filed. The majudate was extended to November 4, 2014 in Ju8 26d the conversion price per share
lowered as described below.
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In recognition of the 3,525,000 shares issued igir@tion, the Company recorded a discount of $8,8%6. The discount is made up of
components: $577,913 related to the discount ferréhative fair value of the shares issued; and/#83 related to a beneficial convers
feature. The discount was amortized over the 3 fieaof the debenture, using the interest ratehm@tand recorded as interest expengact
Debenture is convertible at the option of each leendto Quantum Materials Corp’s Common Stock (fhebenture Sharesihich togethe
with the Restricted Shares shall collectively bfened to as the “Securities”) at a conversion @raf $.2667 per share (th€obnversiol
Price”). In October 2010, the conversion price was decrets80.12 per share and in June 2013, the convepsioe was lowered to $.06 |
share.

The Registration Rights Agreement requires Quantaterials Corp to register the resale of the Séiesrivithin certain time limits and to
subject to certain penalties in the event Quantuatekials Corp fails to timely file the Registrati®iatement, fails to obtain an effec
Registration Statement or, once effective, to na@inan effective Registration Statement until tieeBities are saleable pursuant to Rule
without volume restriction or other limitations eale. The Debentures are secured by the ass@isanitum Materials Corp and are guaran
by Solterra as Quantum Materials Cargubsidiary. To date, no registration statemestbeen filed by the Company or demanded b
Debenture Holders.

On June 30, 2014, $1 million of the Debentures veoemeverted into 16,666,667 common shares. The rengai500,000 of Debentures v
converted into 8,333,333 of common shares upondtiee on November 4, 2014, converted at $.06 pereshilne Company recorded
conversion at the fair market value of the shatéeadate of conversion, off-set by the reductibthe derivative liability.

The Transaction Documents include a Stock Pledgeéxgent pursuant to which Stephen Squires, the @oyg Chief Executive Officer, h
pledged 20,000,000 shares of our Common Stocket®#benture holders (the “HoldersThe 20,000,000 shares which were the subjec
Pledge Agreement were released to Mr. Squiresviiolig the debt conversion described above.

The Company has also issued shares, on a quartsiy, for interest that has accrued on the owstgrdebt.

In accounting for the above convertible debentutes, Company has recognized a derivative liabdiggociated with the conversion featur:
the amount of $0 and $1,871,337, as of Decembe2@®4 and June 30, 2014, respectively.

Convertible Notes

Balance of convertible notes issued in 2014 cowdigie following as of:

December 31

2014 June 30, 201
Convertible debenture, face value of $400,000eddtebruary 6, 2014, 8.0% interest rate, matuamydry
31, 2016, convertible at $0.04, net of unamortidelt discount of $95,603, net of accumulated aedre
interest of $51,78 $ 348,21F $ 324,31
Total convertible debentur 348,21! 324,31
Convertible debt, current portion = =
Convertible debt, long-term portion $ 348,21! $ 324,31

February 2014 Convertible Note:

On February 6, 2014, the Company entered into aries Purchase Agreement, Debenture, Securitye@ment, Subsidiary Guarar
Agreement, Registration Rights Agreement, EscroweAment, Stock Pledge Agreement and other relatatsdctional documents (
“Transaction Documents”) to obtain $400,000 in grgsoceeds from two nceffiliated parties (collectively hereinafter refedrto as th
“Lenders”)in exchange for 5,000,000 common stock warrantscesable at $.06 per share through December 316.20he Debenture ha:
term of two years maturing on January 31, 2016. Débkenture bears interest at the rate of 8% pasrarand is prgzayable by the Company
any time without penalty, subject to the Debenhwklers’right of conversion at a conversion price of $.@4 ghare. The debt is secured
security interest in certain microreactor equipmdpairsuant to the Securities Purchase Agreententnvestor has certain preferential right
fund a second microreactor at a cost of up to $88D,In the event of a second investment, the ovegould receive warrants to purchast
to 8,125,000 shares, exercisable at $.06 per stitlrehe second Debenture convertible at a coneerprice of $.06 per share. The Agreer
also provides for the investor to have the righappoint one member to the CompaniBoard of Directors in the event that any oneha
aforementioned Debentures are converted into Confback of the Company.

10




Table of Content

In accounting for the above convertible debentuties, Company allocated the fair value of the wagan the proceeds received and
recognized a beneficial conversion expense of &0B5,warrant expense of $95,603 recorded as dedmiding costs, and interest expens
$23,901 and $19,917 and for the six months endiagehber 31, 2014 and year ended June 30, 2014ctiasgty. The debt discount
deferred financing costs are amortized using tfect¥e interest rate method over the life of than terms, twenty-four months.

September 2014 Convertible Note

On September 18, 2014, the Company entered intoraettible Debenture Agreements to obtain a tof&@#354,900 in gross proceeds fr
five non-affiliated parties (collectively hereinaftreferred to as the “Lenders”An additional $175,000 was received in October ufgh
December 2014, for total loan proceeds of $529,98@. Debenture has a term of five years maturin@eptember 18, 2019. The Deben
bears interest at the rate of 6% per annum angbipg@yable by the Company at any time without pggnahe Debenture holderkave the rigt
of conversion at a conversion price of $.15 pereslad any date, and will receive an equal numbevasfants (2,500,333) having a strike p
of $.30 per share. The holders of the notes coedétteir loans in the quarter ending December 3142

In accounting for the above convertible debentuties, Company allocated the fair value of the waedn the proceeds received and
recognized a beneficial conversion expense of $I7B]l warrant expense of $203,074 recorded as debtding costs, and interest expens
$3,385 for the six months ended December 31, Z0ld.debt discount or deferred financing costs arertized using the effective interest |
method over the life of the loan terms, sixty mantfhe remaining balance was written off due toctveversion.

In October 2014, $299,900 of the Debentures wengexted into 1,999,333 shares of Common Stock dite aumber of warrants exercisa
at $.30 per share over a term of five years. Indbdzer 2014, an additional $55,000 of the Debentwere converted into 833,334 shares &
like number of warrants exercisable at $.30 pereshaer a term of five years.

November 2014 Convertible Debenti

On November 25, 2014, the Company entered intorev€itible Debenture Agreement which would allowtadorrow as needed up to a t
of $500,000 in gross proceeds from a mdiiliate party. The Debenture has a term of fiwags maturing on November 25, 2019.
Debenture bears interest at the rate of 6% perrarand is pre-payable by the Company at any timbowit penalty. The Debenture holders
have the right of conversion at a conversion pof&.15 per share at any date, and will receiveguml number of warrants having a st
price of $.30 per share. As of December 31, 2@1anies were borrowed under this arrangement.

Note 4. Related party transactions

The Company expensed management fees to the CE{@r smareholder as well as other related partguwikees of $415,300 and $1,010,737
in the six months ended December 31, 2014 andagbegnded June 30, 2014, respectively. The Compahkgs payments or issues shares in
exchange for these accrued compensation. Accrabtities to related party was $456,306 and $784 d$6of December 31, 2014 and June 3(
2014, respectively.

During the six months ended December 31, 2014 tregany recorded $11,520 of rent expense for th@lsrecutive office space in the
home of the CEO / major shareholder, $nil was paid $11,520 was accrued.

Note 5. Common stock

During the six months ending December 31, 2014, Gloenpany issued 4,615,779 shares of common stoclpruceeds of $567,47
Additionally, investors exercised options and watsao purchase 1,725,000 shares of common stodash of $101,000.

During the six months ending December 31, 2014 Gbmpany granted 4,810,643 common shares to canssiltat the fair market value
$887,283, recognized in the period as operatingesg.

11
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The Company issued 92,637 shares of common stagketoder, in exchange for interest due, in thewarhof $21,806.
In the period from October 2014 through Decembdrd2molders of convertible notes elected to comebdebt of 1,025,520 into 11,500,

shares of common stock. The conversions were ateddor at the fair value of the exchanged sharesagainst any deferred financing c
from their agreements and recognized derivativglitg associated with their carrying valuation.

Note 6. Commitments and Contingencies

Contingency

Certain default clauses related to the variouseagemts discussed in Item 2 (Managenmsefan of Operation) would result in a chang
control of the board of directors. Certain dehitlecs would have the option to appoint independesmnbers to the board under such default.

License AgreementWork-Study Arrangements

License Agreement with Rice University

On August 20, 2008, Solterra entered into a Licekgreement with Rice University. In August 2018]t8rra entered into an amended Lice
Agreement and Quantum Materials entered into a bense Agreement with Rice. Rice is the owner eftain inventions and pate
applications, knowiow and rights pertaining to the synthesis of umifcanoparticle shapes with high selectivity. Wsvén obtained tf
exclusive rights to license and sublicense (sulip®ices consent, which shall not be unreasonably withhelevelop, manufacture, mar
and exploit Rices inventions, patent applications and any issugenpgain the case of Solterra, for the manufactuma sale of photovolte
cells and photovoltaic applications and in the cab®uantum Materials for the manufacture and sdlguantum dots for electronic &
medical applications (excluding photovoltaic apafions). With respect to Rice’patent applications, Rice made a provisionahdilfor ar
invention disclosure titled “synthesis of uniforranoparticle shapes with high selectivityith the United States Patent and Trademark C
on April 13, 2007 and a subsequent utility filing April 11, 2008 under the Patent Cooperation Jré®CT"). PCT enables the U.S. applic
to file one application, "an international applioat” in a standardized format in English in theSUReceiving Office (the U.S. Patent
Trademark Office), and have that application ackedged as a regular national or regional filingiry State or region that is party to the F
Dr. Michael Wong is a director of our company asithie inventor of Rice’s patent application licehbg Solterra.

Our initial agreement with Rice requires the payt@rcertain patent fees to Rice and for us to aegadditional funding and to meet cen
milestones by specific dates. Rice and the Compeaogntly established new milestones for the Comparachieve in the months and ye
ahead, the failure of which could lead to the teation of the license agreement.

Rice is entitled to receive during the term of ehdense Agreement certain royalties under the hseeAgreement of adjusted gross sale
defined) ranging from 2% to 4% for photovoltaiclsehnd 7.5% of adjusted gross sales for quantura sold in electronic and medi
applications. Minimum royalties payable under theehse Agreement include $29,450 due January 15,2817,000 due January 1, 2(
$648,750 due January 1, 2017, $2,038,500 due Jahua018 and $3,738,600 due January 1, 2019 astdJemuary 1 of every year therea
subject to adjustments for changes in the consymeing index. The term of the License Agreementa expire on the expiration date
Rice’s rights in its intellectual property and thieensees rights are worldwide. Our Agreement, as amendét, Rice provides for terminatic
of each Agreement in the event that we are deteunio be insolvent as defined in the Agreements.

Agreement with Arizona State University

Solterra had an agreement with Arizona State Usitye(*ASU") pursuant to which ASU at a cost of $835,000 waprtavide assistance
Solterra under the direction of Dr. Ghassan Jabloscaling up or optimizing the solar cells sotttieey can be printed. During February 2(
Dr. Jabbour accepted a Directorship at the Kingulllath University of Science and Technology (KAUSI),Saudi Arabia, as a result of
Jabbour now being located in Saudi Arabia it idarger logistically feasible for him to conduct thevelopment work at ASU. We have |
ASU $175,000 under our contract with ASU. Dr. Jalohis continuing his development work at the KAUf&Eilities and we have attemptec
negotiate a substantially reduced fee payable td.ABr. Jabbour is also our Chief Science Offiaed & an employee of QMC/Solterra.
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Agreement with University of Arizona

Solterra has entered into an exclusive Patent kedgreement with the University of Arizona ("UAQ license US Patent # 7,015,052, wl
was issued on March 21, 2006, entitled “ScreentiBgnTechniques for the Fabrication of Organic ltighEmitting Diodes”.Pursuant to tt
License Agreement, Solterra has an exclusive leg¢asnarket, sell and distribute licensed produdtkin its field of use which is defined
organic light emitting diodes in printed electrodisplays and all other printed electronic compaseSolterra has the right to grant sublice
with respect to the licensed product and the lieem&thod (as defined in the agreement). Pursuasaitb agreement, as amended, we
obligated to pay minimum annual royalties of $5,080June 30, 2012, $25,000 by December 31, 2013,086 by December 31, 20
$125,000 by June 30, 2015 and $200,000 on each 3Qtfe thereafter, subject to adjustments for ireeain the Consumer Pr
Index. Royalties based on net sales are 2% afales of licensed products for ndisplay electronic component applications and 2d%e
sales of licensed products for printed electrompldys. Our Agreement with UA may be terminatedt#yin the event that we are in breacl
any provision of this Agreement and said breachticoas for 60 days after receiving written noti€gur Agreement with UA will als
automatically terminate if Solterra becomes insotw@ unable to pay its debts as they become dwecd provide no assurances that we
be able to meet our obligations under our Agreemsétiit UA. Termination of our Agreement with UA caumaterially adversely affect ¢
operations.

Agreement with Virginia Tech Intellectual Properties

Quantum Materials has entered into an exclusivéo@pigreement with Virginia Tech Intellectual Propes (VA Tech) to evaluate US Pat
#61/906,927, entitled “Fabrication of Physically dlonable Functions via Additive ManufacturingPursuant to the Option Agreeme
Quantum has a 12 month period to evaluate the lm&sfs of the above mentioned patent and to provildech with its desire to obtain t
patent, along with Quantums plan for developinchsp&tent into products or processes for public @smntum paid $10,000 in Q4 of FY 2(
for the 12 month option. Our agreement will terndnautomatically on May 23, 2015 if Quantum has yeit expressed its desire to fi
license the patent, or provide VA Tech with a pdarhow it will develop the patent into a producipoocess.

Agreement with Texas State University

Quantum Materials has entered into a Memorandubinaierstanding (MOU) with Texas State University (J)Sor the purpose of formalizit
a collaboration in which TSU will support Quantuef$orts to commercialize Quantum Dot materials. /Bparties agree to cooperate
mutually beneficial arrangement, in which TSU willovide access to facilities, faculty and studentseveral departments, with Quan
providing internship opportunities and businessaghoopportunities in the San Marcos, Texas area MU expires on December 31, 2(
and either party can terminate the MOU with 30 daxiten notice.

Employment agreements

The Company has two employment agreements in effdoeé CEO and Vice President of Research and Dprent each has a five y
agreement which started in January 2013.

Note 7. Warrants

No warrants were issued in the six month periodirendecember 31, 2014, except as disclosed in atibie notes, issued and da
September 18, 2014.

Note 8._Litigation

In Q4 of fiscal year 2014, the Company commencedetion against Robert Allan Glass in Federal CaurAustin, Texas regarding t
termination of his employment agreement. The Compeas seeking to recover all common stock and daiceptions issued to Mr. Glass
part of his employment agreement. Mr. Glass ha&sl fd counterclaim against the Company allegingdbred contract of the employmt
agreement seeking allegedly unpaid compensation.

On December 22, 2014 the parties came to aappealable judgment agreement. Pursuant to theseagmt, Robert Allan Glass and
Company agreed that he may retain 2.4 million shénat were issued to him as part of his prior eyplent agreement. As part of
agreement, Mr. Glass agreed to forego all accrandduapaid wages and to terminate all outstandirigog or warrants held in his name an
return 2.6 million shares of Common Stock to thenpany for cancellation, which shares were parti®figning bonus, $364,129 faccrue:
and unpaid wages which were previous expensed neeeesed and offset against salaries in Decemtist.20

Note 9. Subsequent events

In January 2015, the holders of the $400,000 caitedebenture elected to convert the entire arhimtio 10,067,946 shares. The conversion
price was $0.04, with the shares being issuedhfowvalue of the debenture in addition to accrugetr@st owed through the conversion date of
$2,718.

In January 2015, $100,000 of the November 19, 2i#bénture described in Note 3 were borrowed bydnepany.
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Item 2. Management’s Plan of Operation

This Form 10-Q containsforward-looking statementsrelating to us which represent our current exgiéans or beliefs, including stateme
concerning our operations, performance, finanoisdition and growth. For this purpose, any stat@ngentained in this report that are
statements of historical fact are forward-lookirgtements. Without limiting the generality of therdgoing, words such asrhay ", "

anticipation”, " intend", " could ", " estimate", or " continue" or the negative or other comparable terminology iatended to identi
forward-looking statements.

Statements contained herein that are not histdiacté are forwardeoking statements as that term is defined by theaf Securities Litigatic
Reform Act of 1995. Although the Company belietleat the expectations reflected in such formaaking statements are reasonable
forward{ooking statements are subject to risks and unicg¢iga that could cause actual results to diffenfrthose projected. The Comp.
cautions investors that any forwadabking statements made by the Company are noagtees of future performance and those actualts
may differ materially from those in the forward-ldng statements. Such risks and uncertaintiesidtegl without limitation: welkstablishe
competitors who have substantially greater findrreisources and longer operating histories, regotatelays or denials, ability to compete
start-up company in a highly competitive market ancess to sources of capital.

The following discussion should be read in conjiorcwith the Company's financial statements anésdhereto included elsewhere in
Form 10-Q and our Form 1K<iled September 29, 2014 for the fiscal year ehdene 30, 2014. Except for the historical infatioracontaine
herein, the discussion in this Form @Q0eontains certain forward looking statements thablve risks and uncertainties, such as statemaf
the Company's plans, objectives, expectations atehtions. The cautionary statements made in Fbisn 10Q should be read as be
applicable to all related forwaldoking statements wherever they appear hereire Gbmpany's actual results could differ materi&gm
those discussed here.

The financial information furnished herein has been audited by an independent accountant; howevéhe opinion of management,
adjustments (only consisting of normal recurringraals) necessary for a fair presentation of tlsilte of operations for the period en
September 30, 2014 have been included.

Business Overview

QMC is a nanotechnology company specializing indesign, development, production and supply obpeid quantum dots (“TQDs"} higt
performance variant of quantum dots, for a rangapgilications in the life sciences, optoelectronpsotovoltaics, lighting, security ink a
sensor sectors of the market. QMC owns 100% okBalRenewable Technologies, Inc. (“Solterraf),operating subsidiary that is focuse:
the photovoltaic (solar cell) market.

Quantum dots are tiny nanoparticles of a semicaiodunaterial which emit light, or fluoresce, whexciged with energy. The color of lig
emitted varies depending on the size of the quartatrso that photonic emissions can be tuned bycitbation of quantum dots of differ
sizes. Their unique properties as highly efficierbxt generation semiconductors have led to thetiggantum dots in a range of electronic
other applications, including in the biomedicakplay and lighting industries. Quantum dots alseehapplications in solar cells, where tl
characteristics enable conversion of light energgp klectricity, with the potential for significapthigher efficiencies and lower costs tl
existing technologies, thereby creating the oppatyufor a step change in the solar energy industrgugh the use of quantum dots in prii
photovoltaic cells.

The Company has the exclusive license to a patestiethical process that permits it to produce higifggmance, heavy metfkee TQD:
using a lower cost and environmentally friendlysolt for greater manufacturing flexibility. The @pany has developed a proprietary me
that it believes will allow it to mass produce cistsnt quantities of TQDs in a continuous procddswaer costs than other existing proces
and has filed a provisional patent application ams. It also has the exclusive license to a palesdreen printing technique for manufactur
guantum dot enhanced electronic displays and alemtronic components. The Company believes thegeththree proprietary technolog
position the Company to become a leader in theadvguantum dot industry, and a preferred suppifehigh performance tetrapod quan:
dots to an expanding range of applications.
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Critical Accounting Policies

Fair value of financial instruments

The Company's financial instruments consist of @ashcash equivalents, prepaid expenses, accoaydablp and debt. The carrying amoun
these financial instruments approximates fair value either to length of maturity or interest ratest approximate prevailing market rates
unless otherwise disclosed in these consolidatethéiial statements.

Use of estimates

The preparation of financial statements in conftymiith GAAP requires management to make estimatesassumptions that affect the
reported amounts of assets and liabilities andafisice of contingent assets and liabilities atdhte of the financial statements and the repc
amounts of revenues and expenses during the negqrtiriod. Actual results could differ from thasstimates

Longlived assets
We review our long-lived assets, which include igfible assets subject to amortization, for recdviitg whenever events or changes in

circumstances indicate that the carrying amousuch long-lived asset or group of long-lived asgetiectively referred to as “the assetipy
not be recoverable. Such circumstances includeareunot limited to:

» asignificant decrease in the market price ofatbset;

« asignificant change in the extent or manner incwhihe asset is being used,;

« asignificant change in the business climate thatccaffect the value of the asset;

e acurrent period loss combined with projection @fitnuing loss associated with use of the asset; an

e acurrent expectation that, more likely than riog, dsset will be sold or otherwise disposed offietioe end of its previously estimated
useful life

Beneficial conversion

Debt instruments that contain a beneficial coneeréeature are recorded as a deemed dividend todlders of the convertible debt
instruments. The deemed dividend associated wittbéimeficial conversion is calculated as the difiee between the fair value of the
underlying common stock less the proceeds that haga received for the debt instrument limitechitalue received. The beneficial
conversion amount is recorded as a deemed divideimderest expense and an increase to additiaidtip-capital. The beneficial conversion
has been fully accreted to the face value of tigiral loan and interest expense has been recagjnize

Plan of Operation

The Company has recently entered the commerciamlizatage of its business with the launch of the Wb in July, 2013, its first perman
facility. The Wet Lab is located in San Marcos, agxapproximately 30 miles south of Austin, TexHss facility is part of the Star Pe
Technology Center, an extension of Texas State aysity, the fifth largest university in Texas andeocof eight Texas Emerging Rese:
Universities. This arrangement provides the Compaitly the opportunity to expand its operations witthis 30 acre technology park. 1
Company has a year to year lease agreement argptibe to add additional lab and office space orasneeded basis. This location provi
the Company with convenient access to an experikraeulty and specialized laboratory facilities ttln support joint research
development efforts with Texas State Universityd @&in proximity to a number of leading companiieshe life sciences, lighting, solar ¢
electronics markets.

The Wet Lab will be the center of operations of tbempany and will be used by the Company to prodsroall sample quantities
Nanomaterials as well as larger quantities of Naatenmals via its patented process for supply teaesh facilities, customers and poter
customers, and potential development joint ventuFeg facility is used to support test productiong, to fine tune the characteristics of
materials for optimized performance in the custdsnspecific application, and for continued R&D wittes. The Wet Lab was establisl
through funds raised in a private placement of comshares of the Company completed in early Jutd.20
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The Company has established its first continuousufeeturing process at the Wet Lab and can now ymedkilogram volumes
Nanomaterials for supply to customers on a comraksgale. This first unit is being used to validatgthesis protocols for customi:
materials development to meet customer specificadind is also being used to produce samples acapible of fulfilling small to medium-
size orders. The Company has also negotiated aemgnt with the equipment provider for the delivefya production scale equipment |
capable of producing up to 4000 kilograms per y&his unit is intended to be used to fulfill largemmercial orders. Subject to the Comg
obtaining financing for this larger equipment asifions, the sample size and production size egeiimanits are expected to be delivere
the Wet Lab during the first calendar quarter o120The second unit will be commissioned and tesfgah delivery, with a view towar
commencing initial production runs of materials hiit 3060 days after installation. While the Company plémsvork extensively with th
provider of equipment units , the Company owngighits to the designs and intellectual propertultésy from the development project, ¢
could contract with one or more other competenpbers of equipment if that became necessary.

The Company is preparing to enter the next phasis afevelopment production and supply of commercial scale volumesaterials t
potential customers and joint ventures in orderdéwelop a platform of initial customers in varioimlustries. In order to finance 1
development of its business, including the esthbilsnt of its continuous process manufacturing ifgciburchase of the second equipment
and the expansion of its marketing and sales chpeti The Company expects to commence generétirited revenues from the product
of materials at the Wet Lab before the end of figemr 2015. Such revenues are expected to be madist and will be dependent upon
Company generating purchase orders from poteni&tbeers currently under NDAs and evaluating thenfamy’s technology. As part of tt
strategy, the Company has engaged in discussidghsywimerous target customers and has signed a muohN®As and Sample Agreement:
increase the probability of receiving firm ordersnfi one or more of these entities.

The Companys ongoing research and development functions amsidered key to maintaining and enhancing its cditiye position in th
growing nanomaterials and quantum dot market. Naterials and Quantum dot technology continue tdveyowith new discoveries a
refinements being made on an ongoing basis. Thep@omintends to be at the forefront of technologevelopment, and will focus
significant part of its efforts on this, as it hd@ne historically. Continuing R&D activities at théet Lab will be an important aspect of
Company’s strategy, as will the Compasgollaboration with Rice University, University Afizona, Texas State University and the nume
research centers and departments with which thep@oynhas relationships.

The key assets of the Company are its patents,Jalyime process equipment, licenses and otheteatabl property rights, its knowhow &
the expertise, capabilities and relationships bnoug the Company by its management team. The Coynpall continue to develop i
intellectual property portfolio and licensing righiThe Company is also working closely with numeraniversities and public and private |
to develop and expand its intellectual propertytfptio. As the business progresses, the Companlyaowittinually build out its portfolio «
owned and licensed intellectual property, and &lkappropriate steps to protect these rights.

The Licenses with Rice and University of Arizonalirde provisions for milestones and milestone paymero date, these have been pa
agreed, waived and/or extended by both Rice anaddsity of Arizona, respectively, illustrating tisepport each university has given to
Company as it has attempted to advance its busimigssneasured resources. As the Company movesafdivit expects to be able to mee
payment and other obligations under the Licensabtlze Company’s funding strategy takes accoutitefe requirements.

The business of the Company is subject to varigpes of government regulations, including resiitsi on the chemical composition
nanomaterials used in life sciences and other themshpplications, and regulation of hazardous nte used in or produced by -
manufacture or use of quantum dots. Managementuasi that its patented technology, licensed palesteemistry and propriete
manufacturing process allow the Company to compith wurrent regulations by producing nanomateratsl by using environmenta
friendly solvents, which are nevertheless contaiard recycled in the production process. Howevew negulations or requirements n
develop that could adversely affect the Companysgrroducts in the future.

Shipping Samples to Potential Clients

As a result of our automated production systemhaase increased our rate of shipping samples tonfiatecustomers and we have delive
more than two dozen shipments. To our knowledgeréipresents the first shipments of automated ptamy not manual “batchproduction
Our volume production process assures our clidras we can deliver high volumes of quantum dotsifiolustrial use. Industries or u
intended include — displays, lighting, biotech j-aoiunterfeiting, Sensors, Solar, Paint, and Cagtin
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For the most part, our shipments of samples aolidot's specifications, and for others, these sampleprataminary shipments for evaluati
for secondary purposes as we collaborate towardekelopment of their specific quantum dot enalpiexdiuct.

Today we have a very active pipeline of potentiEnts that grows daily. These potential clientguiee a broad range of nanomaterials f
relatively simple Red emitting quantum dots to bogar and far Infrared emitting Quantum Dots, THitlell Quantum Dots and/or Ndteavy
Metal Quantum Dots. Industries or uses intendellidfec— SolidState Lighting, Hydrogen Conversion, Displays, §ofutomotive Glass at
BIPV films, batteries, lasers, biotech and inks.

To maintain control of quantum dot production amdldy, the Company preferred business relationship is a joint venthat evolves from
collaborative development effort where the partigeee to cooperate in the design and productianrahge of new end products utilizing
Companys Nanomaterials and/or screen printing processéh, the other party contributing industry expertied substantial marketit
distribution and sales capabilities. In most casks, Company envisions that the industry joint uemtparty would provide the financ
resources to underwrite the project. In some cdbegpint venture may need to seek outside fimanédr the commercialization phase of
project. In either case, the Company would contitmueontrol the production of the nanomaterialsifi@orporation into the end products.

Alternatively, the Company may choose to licenseaaufacturer of end products to incorporate the @om’'s Nanomaterials into one or m
specific products on an exclusive or nexclusive basis. In some cases, it may be apptepgadedicate an equipment unit to a single prt
line (for example, silicon nanocrystals for enesgigrage) for a single licensee, whether sitedattbmpanys facilities or at the facilities of t
licensee. In all cases, the license would contagvipions restricting the use of the Companyéchnology and protecting its intellec

property.

In advancing these development activities, the Gomigollows a disciplined process to protect iteliectual property and foster collabora
arrangements. First, NDAs are entered into, folldwg sample agreements. The Company then formulatsufactures and supplies proc
samples to the counterpamyspecifications for evaluation and testing. If gssful, this then leads to discussions on the fofrra possibl
commercial relationship. Each step takes time,thedCompany is increasing its sample productioraciéy to satisfy the backlog of reque
for its materials of different compositions. Sampteduction is currently accommodated through dsgbtelab facilities at the ComparsyWe
Lab described below.

In seeking to expand its customer base, the Compangrketing strategy will be to engage in jointtueas or other strategic arrangem
with manufacturers and others to jointly developlaations using its patented continuous producfioocess and licensed screen prir
technology to maximum effect. Such joint collabamas will involve the Company working closely withe industry counterpart to optim
the performance of the Compasyhaterials in each application or device, ands®the results from product development and testirigrthe
enhance product specifications to meet the reqeintsnof the market. These collaborations will suppite Companys internal research a
development activities, which will continue to berimary part of the Comparg/business. The principal revenue streams for tmapgany ar
expected to be from (i) sales of Nanomaterialsrdiyalties from sales of products and componewntthiod parties incorporating the Compasiy’
Nanomaterials, (iii) milestone payments under jadevelopment arrangements with product developads manufacturers, and (iv) <
licensing fees where the Company engages in sehding arrangements for its technology.
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As of December 31, 2014, the Company has not ehiste any formal commercial joint ventures or fiseng agreements, but has execute
following array of agreements and taken the follogvsteps toward commercialization of its Nanomatsiin various market sectors:

Universities
Product Researcher

Manufacturer Other
NDAs 31 13
Sample Agreements 12 3
Initial Samples Delivered 8 2
Commercial Discussions Underway 23 5

However, there can be no assurance that the alotivédias will result in sales of the Compasyproducts or that such sales will result in ps
to the Company.

The Companys existing business development team is led bgiiector of marketing, who handles the North AmanicU.K. and Europe:
Union markets, supported by two staff employeepansible for Asia and the Middle East, respectiv@lye Company marketing and sal
capabilities, considered to be critical to the ssscof the business, will also be expanded withrébruitment of one additional full time per:
during the next twelve months.

Liquidity and Capital Resources

At December 31, 2014 the Company had a workingtahgeficit of approximately $493,500 with totalroent liabilities of approximate
$592,000. Approximately $456,300 of these lialghtis owed to our officers, directors and employleesservices rendered and accr
through December 31, 2014. As a result, the Compeas relied on financing through the issuanceaimon stock and a converti
debenture as well as advances from a directorebbltter and employees’ wages being partially dy fatcrued but not paid.

As of December 31, 2014, the Company lacks castasin equivalent assets and continues to incurdaesiés operations. Over the past
years, the Company relied on sales of its CommorkSto support its operations and on various usities performing work and providi
U.S. licensing rights under business agreementshich the Company has at times been in arrearaympnts as well as employees
consultants agreeing to defer payment of wagesfeesl owed to them and/or converting such wagesfeasl into the securities of 1
Company. Currently, the Company is seeking aoiutti financing in excess of $3,000,000; howeverdafinitive agreements for additiol
financing have been received and the Company caroegtde any assurance that additional funding ballavailable to finance our operati
on terms acceptable to us, if at all, in orderupp®rt our plan of operations. If we are unabladbieve the financing necessary to continut
plan of operations, then our stockholders may tbe& entire investment in the Company. See "Ntidsnancial Statements."

Cash was used in operating activities of $1,091f05%he six months ending December 31, 2014. Ehis result of a net loss of $1,275,Z
off-set by noneash items: stock issued for services ($887,288pedture interest paid with stock ($21,806); bemedficonversion chary
related to convertible notes ($171,976); depremiatind amortization ($30,377) and recognized befrelin reduction in derivative liabili
($579,670), further ofset by changes in working capital components, acaounts payable of $46,978 and changes in acdialglities for
related parties of $36,271. Cash flows used insting activities in the six months ended Decemier2B14 were $190,285 which consiste
purchase of licenses of $137,743 and purchasequipraent of $52,542. Cash received from financiativdies during the six months enc
December 31, 2014 were $1,193,990 which consist@doaeeds of the sale of common stock of $567,4@6h received from the exercist
options and warrants of $101,000 and proceeds émmertible loans of $525,520.
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These consolidated financial statements have besgaped in accordance with generally accepted attwuprinciples applicable to a go
concern, which assumes that the Company will be &bimeet its obligations and continue its operatifor its next fiscal year. Realizat
values may be substantially different from carrywredues as shown and these financial statement®dgive effect to adjustments that wc
be necessary to the carrying value and classificaif assets and liabilities should the Companwrble to continue as a going concern
December 31, 2014, the Company had not yet achipx@fitable operations, has a working capital defid $493,548 and expects to in
further losses in the development of its businabsf which casts substantial doubt about the Camyfs ability to continue as a going conc:
The Companys ability to continue as a going concern is depehdpon its ability to generate future profitabjgecations and/or to obtain
necessary financing to meet its obligations anayefs liabilities arising from normal business cgi®ns when they come due. The Comy
requires immediate and substantial additional foiraa (estimated at $3,000,000) during fiscal 201 5n&intain and expand its operations.
Company is exploring all reasonable available faiag at this time, including, without limitatiorhé sale of equity, debt borrowing and/or
receipt of product licensing fees and royalties. t8a provide no assurances that such financingbsilbbtained on terms satisfactory to
Company, if at all. Further, we can provide no amsces that one or more mutually acceptable liognagreement(s) will be entered intc
terms satisfactory to us, if at all. In this regpsee “Note 2'in our notes to the consolidated financial statesér additional information as
the possibility that we may not be able to continee “going concern.”

Off-balance sheet arrangements

We have no ofbalance sheet arrangements including arrangemeaitsvbuld affect our liquidity, capital resourcesarket risk support al
credit risk support or other benefits.

Officers and employees convert accrued salaries armwbnus into warrants

In January 2013, Chris Benjamin ($39,825), Art Lasirs ($101,139), Toshinon Ando ($125,000), Robinigss ($122,577), and Ghas
Jabbour ($150,000) converted the amount of moreedosth beside their names into 1,075,275 comniares, 2,730,744 common sha
3,375,000 common shares, 3,309,570 common shade$,@50,000 common shares, respectively,

In January 2013, David Doderer ($120,000), and Rdbkass ($96,629) converted the amount of moreedosth beside their names into five-
year warrants to purchase 3,000,000 common shadk8,415,725 common shares respectiv

In February 2014, Stephen Squires ($95,000), D&dderer ($25,000), Chris Benjamin ($90,000), Ghaskabbour ($120,000), Andr
Robinson ($50,000), Toshinori Ando ($99,870), arrd lAamstein ($66,405) converted the amount of mosiet forth beside their names
five-year warrants to purchase 17,071,082 sharescisable at $.06 per share through the expiratida of February 10, 2019.

In June 2014, Stephen Squires ($125,000), ChrigaBen ($80,000), Ghassan Jabbour ($120,000), R8hirres ($75,000), Toshinori An
($86,000) and Andrew Robinson ($40,000) converttedaimount of monies set forth beside their nameantaggregate of 6,575,000 comi
shares and 5,000,000 five-year warrants exercisal$ie08 per share through the expiration dateioé b, 2019.

In June 2014, Art Lamstein ($65,000) convertedaimount of monies set forth beside his name inte:fiear warrants to purchase 1,083,
shares exercisable at $.06 per share through fhieaggn date of June 6, 2019.

Debt Conversions
On April 3, 2014, Morse & Morse, PLLC converted $2W00 of legal fees into a $200,000 promissory motevertible at $.06 per share.

that date, the note was assigned to the firpartners and an employee. In June 2014, the aidrs converted the principal and acci
interest into an aggregate of 3,363,654 shardseo€bmpany’s restricted Common Stock.
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On June 30, 2014, our holders of $1,000,000 incjpai of secured debt, converted the principalh&firt debt into 16,666,667 shares of
Companys Common Stock at the conversion price of $.06gbare. Since Mr. Squires pledged his 20 millionretiaf Common Stock
secure the repayment of their loans, the formet kellers released the pledged securities backrt®Nuires.

On November 4, 2014, our holders of $500,000 ingipial of secured debt, converted the principatheir debt into 8,333,333 shares of
Company’s Common Stock at the conversion price @ $er share.

Results of operations — Three Months Ended Decembé&i, 2014 and 2013
General and administrative expenses

During the three months ended December 31, 2014€dmepany incurred $1,515,185 of general and adinitige expenses an increast
$850,191 from the $664,994 recorded for the threaths ended December 31, 2013. The increase eralesnd administrative expenses
primarily due to a decrease in remuneration off sta$236,131 offset by an increase in professidaak of $620,229, an increase in tr.
expense of $39,121 and an increase in corporatnegp of $13,276.

Included in the expenses for the current three hwmeinded December 31, 2014 were remuneration ff 280,100, legal and audit
$373,648, travel expense of $47,506, corporateresgef $28,596, and other professional fees of #8P2 This compares to the three mo
ended December 31, 2014 were remuneration of $249,003, legal and audit of $19,060, travel expenfs$8,385, corporate expense
$15,320, and other professional fees of $346,648.

Research and development expen

Research and development expenses of $16,271 marged in the three months ended December 31,, 2@Mpared to $934 in the th
months ended December 31, 2013. The increase ie#ult of an increase in licensing expense @&3%},an increase in office equipment
supplies of $11,917, offset by a decrease in raterizds of $934.

Interest expense on the convertible deber

This amount relates to the 8% interest associatiéhl tve remaining $500,000 convertible debentuseiésl in November 2008 which v
converted to shares on November 4, 2014 and cableenbtes issued February and September 2014.

In November 2014 the Company issued 40,483 shamsnumon stock to pay accrued interest of $7,222He period of September 1, 201.
November 4, 2014, at which time the convertibleesavere converted to common sha

Interest expense recorded for the three monthsdebegeember 31, 2014 was $13,101 compared to $37Bite three month period enc
December 31, 2013.

According to the provisions of the Convertible Detuge agreement the Company has elected to issuessbf the Company’Stock to pa
accrued interest on the debentures. In the threethm ended December 31, 2014 the Company issug@3i@hares of the Compasy’
restricted Common Stock to pay $7,222 of accruestést payable. As the provision to pay stockiriterest discounts the market price of
stock the Company has attributed this discounttierést expense and additional paid in capitalwéi@r the timing of the shares being iss
resulted in the share value being less than tleeeist paid therefore an increase in interest expenas recorded of $1,806 for the period.
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Change in fair value of warrants and embedded crmioe feature

This amount relates to the change in value of #révdtive liabilities. The change recorded in theee months ended December 31, 201«
2013 was a decrease of $0 and a decrease of $B34e8pectively, decreasing the fair value of endeddconversion feature liability frc
$1,871,337 as of June 30, 2014 to $1,307,790 Becémber 31, 2014.

Results of operations — Six Months Ended Decembefl 32014 and 2013
General and administrative expenses

During the six months ended December, 2014 the @omncurred $1,946,317 of general and adminisiatixpenses an increase of $357
from the $1,224,317 recorded for the six monthsedridecember 31, 2013. The increase in generahdministrative expenses was prime
due to an increase in remuneration of staff of $4&, an increase in legal and audit expenses @&,839, an increase of other professional
of $101,612 and an increase in travel expenseHP83.

Included in the expenses for the current six moetited December 31, 2014 were remuneration of $6@#,365, legal and audit of $399,¢
travel expense of $90,248, corporate expense of7/$65 and other professional fees of $645,639. Thimpares to the six months en
December 31, 2014 were remuneration of staff $3#),legal and audit of $43,667, travel expense2®;$64, corporate expense of $38,
and other professional fees of $544,028.

Research and development expen

Research and development expenses of $47,662 weugdd in the six months ended December 31, 20ddpared to $4,826 in the
months ended December 31, 2013. The increase ig$ult of an increase in licensing expense of @9 an increase in office equipment
supplies of $17,691, offset by a decrease in rgyalpense of $3,892.

Interest expense on the convertible deber

This amount relates to the 8% interest associatié tve remaining $500,000 convertible debentuseiésl in November 2008 which v
converted to shares on November 4, 2014 and cableenbtes issued February and September 2014.

In November 2014 the Company issued 40,483 shdresnomon stock to pay accrued interest of $9,028He period ending November
2014 on which the debenture holders converted tianoon shares.

Interest expense recorded for the six months emmEmber 31, 2014 was $225,098 compared to $76r21ie six month period end
December 31, 2013. Included in the current yedesast expense is a beneficial conversion amou#id1,976, recognized for the Septen
2014 convertible notes. Accretion of interest ieditio the convertible note issuances was $11,948.

According to the provisions of the Convertible Detuge agreement the Company has elected to issuessbf the Company’Stock to pa
accrued interest on the debentures. In the sixtimsaended December 31, 2014 the Company issue8B8ltres of the Compasyrestricte
Common Stock to pay $17,444 of accrued interesalplay As the provision to pay stock for interestdunts the market price of the stock
Company has attributed this discount to interepeage and additional paid in capital. Howevertitnéng of the shares being issued resulte
the share value being less than the interest paigfiore an increase in interest expense was red¢afd$4,362 for the period.

Change in fair value of warrants and embedded crmioe feature

This amount relates to the change in value of #révdtive liabilities. The change recorded in e months ended December 31, 2014
2013 was a decrease of $563,547 and a decrea22®f183, respectively, decreasing the fair valuernbedded conversion feature liab
from $1,871,337 as of June 30, 2014 to $1,307,838f ®ecember 31, 2014.
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Cash Flow

During the six months ended December 31, 2014, washused in operations of $1,091,059. Duringkisod the Company received
proceeds from financing activities of $1,193,99@] ased $190,285 for investing activities. Thdsanges resulted in a decrease of $87,354 i
the cash position for six months ended Decembe2@13. The opening cash at June 30, 2014 was &lBand the closing balance at
December 31, 2014 was $98,457.

ltem 3. Quantitative And Qualitative Disclosures A&out Market Risk

Market risk is the risk of loss arising from adwechanges in market rates and prices, such agsht@tes, foreign currency exchange rate:
commodity prices. Our primary exposure to marksk iis interest rate risk associated with our shkemn money market investments.
Company does not have any financial instrumentd Fai trading or other speculative purposes andsdua invest in derivative financ
instruments, interest rate swaps or other investentrat alter interest rate exposure. The Compams chot have any credit facilities w
variable interest rates.

Item 4. Controls and Procedures

The Company maintains disclosure controls and plaes designed to provide reasonable assurancenttatial information required to
disclosed by us in the reports we file or submilemthe Securities Exchange Act of 1934 is recqrgencessed, summarized and repc
within the time periods specified in the SECules and forms, and that the information is aadated and communicated to our manager
including our Chief Executive Officer and Chief Rirtial Officer, as appropriate to allow timely d#ons regarding required disclosure.
performed an evaluation, under the supervisionvaitid the participation of our management, includimg Chief Executive Officer and Ch
Financial Officer, of the effectiveness of the desand operation of our disclosure controls andguares as of the end of the period cov
by this report. Based on their evaluation, our ngan@ent, including our Chief Executive Officer ankli€® Financial Officer, concluded that «
disclosure controls and procedures are not effeeivDecember 31, 2014.

We do not expect that our disclosure controls araterlures will prevent all errors and all instanoésraud. Disclosure controls a
procedures, no matter how well conceived and opdratan provide only reasonable, not absolute,rasse that the objectives of

disclosure controls and procedures are met. Fyrtherdesign of disclosure controls and procedomest reflect the fact that there are resa
constraints, and the benefits must be considerkdive to their costs. Because of the inherenttitions in all disclosure controls &
procedures, no evaluation of disclosure controts@ocedures can provide absolute assurance thaaveedetected all our control deficien:
and instances of fraud, if any. The design of disgte controls and procedures also is based partbertain assumptions about the likelih
of future events, and there can be no assurantarlyalesign will succeed in achieving its statedlg under all potential future conditions.

Changes in Internal Control Over Financial Reporting

In our Management’s Report on Internal Control Ovrancial Reporting included in the Company’s FdrdK for the year ended June
2014, management concluded that our internal cbower financial reporting was not effective aslahe 30, 2014.

Management did identify a significant deficiencysignificant deficiency is a deficiency, or a comdtion of deficiencies, that is less se
than a material weakness, yet important enough #oitnmattention by those responsible for oversiglit tiee registrang financia
reporting. Currently we do not have sufficienthouse expertise in US GAAP reporting. Instead,relg very much on the expertise i
knowledge of external financial advisors in US GAédhversion. External financial advisors have &dlprepare and review the consolid
financial statements. This deficiency of not havsufficient qualified staff has resulted in thenGmany being unable to file our ¥0for the
years ending June 30, 2013, June 30, 2011 and&@d @ur Form 1-Q for the periods ended September 30, 2010, Deaedihe2010, Marc
31, 2011, September 30, 2011 and December 31, B0&ltimely manner. Although we have not identifieny material errors with ¢
financial reporting or any material weaknesses with internal controls, no assurances can be divanthere are no such material error
weaknesses existing. To remediate this situati@nare seeking to recruit experienced professidoadsigment and upgrade our financial ¢
to address issues of timeliness and completeneddSInGAAP financial reporting. In addition, we dmtnbelieve we have sufficie
documentation with our existing financial processesk assessment and internal controls. We pdawdrk closely with external financ
advisors to document the existing financial proessgsk assessment and internal controls systeafigti

We believe that the remediation measures we aiegak effectively implemented and maintained, lwgémediate the significant deficier
discussed above.

Except as described above, there have been no ehangur internal controls over financial repagtithat occurred during our last fis

quarter to which this Quarterly Report on FormQQelates that have materially affected, or aresorably likely to materially affect o
internal controls over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings.
In Q4 of FY 2014, the Company commenced an acti@ingt Robert Allan Glass in Federal Court in Ausliexas regarding the terminatior
his employment agreement. The Company seeks teeeai common stock and cancel all options isgoedr. Glass as part of his
employment agreement. Mr. Glass has filed a coolaten against the Company alleging breach of cahwhthe employment agreement
seeking allegedly unpaid compensation.

On December 22, 2014, the parties came to aappealable judgment agreement. Pursuant to thieseamgmt, Robert Allan Glass and
Company agreed that he may retain 2.4 million shéhat were issued to him as part of his prior eyplent agreement. As part of
agreement, Mr. Glass agreed to forego all accrndduapaid wages and to terminate all outstandirigieg or warrants held in his name an
return 2.6 million shares of Common Stock to thenpany for cancellation, which shares were parti®thgning bonus.

Item 1A. Risk Factors

As a Smaller Reporting Company as defined Rule 22i5-the Exchange Act and in item 10(f)(1) of Redign SK, we are electing scal
disclosure reporting obligations and thereforeraerequired to provide the information requestedHis Item 1A.

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds.

(& From July 1, 2014 to December 31, 2014, we haddifeving sales of unregistered Common Stock.

Consideration Received and

Description of Underwriting or If Option, Warrant or
Other Discounts to Market Price or Convertible Security,
Title of Convertible Security, Afforded to Exemption from terms of exercise or
Date of Sale Security Number Sold Purchasers Registration Claimed conversion
July 2014 Common Stoc 766,667 $46,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
August 2014 Common Stoc 240,000 $14,400 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
August 2014 Common Stoc 262,034 $60,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
August 2014 Common Stoc 320,000 $57,600 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
August 2014  Common Stoc 250,000 $25,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
September 201 Common Stoc 300,000 $20,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
September 201 Common Stoc 138,899 Shares issued for services valued a Section 4(2); and/or  Not applicable
$25,000; no commissions paid Rule 506
September 201 Common Stoc 400,000 $20,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506
September 201 Common Stoc 538,462 $35,000 cash received; no Section 4(2); and/or  Not applicable

commissions paid Rule 506



September 201 Common Stoc 1,617,362

September 201 Common Stoc 787,922

September 201 Common Stoc 52,154

$210,000 cash received; no
commissions paid

$128,000 cash received; no
commissions paid

Debenture interest paid with stock,
valued at $12,778
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October 2014 Common Stoc 1,580,077 Shares issued for services valued a Section 4(2); and/or  Not applicable
$347,617; no commissions paid Rule 506

October 2014 Common Stoc 250,000 Shares issued for services valued a Section 4(2); and/or  Not applicable
$60,000; no commissions paid Rule 506

October 2014 Common Stoc 2,000,000 Shares issued for services valued a Section 4(2); and/or  Not applicable
$300,000; no commissions paid Rule 506

October 2014 Common Stoc 250,000 Shares issued for services valued a Section 4(2); and/or  Not applicable
$60,000; no commissions paid Rule 506

October 2014 Common Stoc 83,333 $5,000 cash received; no commissii Section 4(2); and/or  Not applicable
paid Rule 506

October 2014 Common Stoc 125,000 $5,000 cash received; no commissii Section 4(2); and/or  Not applicable
paid Rule 506

October 2014 Common Stoc 1,999,333 Conversion of debenture valued at Section 4(2); and/or  Not applicable
$299,900 Rule 506

November 201: Common Stoc 40,483 Debenture interest paid with stock, Section 4(2); and/or  Not applicable
valued at $9,028 Rule 506

November 201: Common Stoc 334,000 Conversion of debenture valued at Section 4(2); and/or  Not applicable
$16,700 Rule 506

November 201: Common Stoc 8,333,333 Conversion of debenture valued at Section 4(2); and/or  Not applicable
$500,000 Rule 506

November 201: Common Stoc 366,667 $20,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506

December 201 Common Stoc 591,667 Shares issued for services valued a Section 4(2); and/or  Not applicable
$94,667; no commissions paid Rule 506

December 201 Common Stoc 833,334 Conversion of debenture valued at Section 4(2); and/or  Not applicable
$55,000 Rule 506

December 201 Common Stoc 283,333 $21,000 cash received; no Section 4(2); and/or  Not applicable
commissions paid Rule 506

(b) Rule 463 of the Securities Act is not applieaio the Company.

(c) In the six months ended December 31, 2014ethvere no repurchases by the Company of its ConBtmek. However, See

“Iltem 1” regarding our settlement agreement with Mlass which resulted in the cancellation of 2ilien shares of common

stock plus all options/warrants that were owned/byGlass.
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Item 3. Defaults Upon Senior Securities.

None

Item 4. Mining Safety Disclosures

Not applicable

Item 5. Other Information.

See "Note 4 to the Financial Statements" for dpson of Various Related Party and Other Transastio
Item 6. Exhibits

The following exhibits are all previously filed inconnection with our Form 8-K filed November 10, 208, unless otherwise noted.

2.1 Agreement and Plan of Merger and Reorganizatioieddas of October 15, 2008, by and among Quantuteris Corp.,
Solterra Renewable Technologies, Inc., the shadehslof Solterra and Greg Chapman, as Indemnitor.

3.1 Articles of Incorporation. (Incorporated by refecerto Form SB-2 Registration Statement filed Oat@h007)

3.2 2010 Amendment to Articles of Incorporation — inmorated by reference to the Form 10K for the figealr ended June 30,
2014

3.3 2013 Amendment to Articles of Incorporation — inporated by reference to the Form 10K for the figealr ended June 30,
2014

3.4 By-Laws. (Incorporated by reference to Form SB-giReation Statement filed October 5, 2007)

4.1 Form of Securities Purchase Agreement dated a®weéidber 4, 2008.

4.2 Form of Security Agreement dated November 4, 2008.

4.3 Form of Subsidiary Guarantee dated November 4,.2008

4.4 Form of Stock Pledge Agreement dated November @820

4.5 Form of Debenture-- MKM Opportunity Master FundgLt

4.6 Form of Debenture.-- MKM SP1, LLC

4.7 Form of Debenture-- Steven Posner Irrevocable Tuli&t Dated 06/17/65.

4.8 Form of Escrow Agreement

4.9 Form of Amended Waiver and Consent.

4.10 Form of Registration Rights Agreement.

411 Standstill Agreement dated June 1, 2009. (Incateorby reference to Form 8-K filed June 9, 2009)

412 Amended Standstill Agreement dated June 1, 2068o(porated by reference to Form 10-K filed for ylear ended June 30,
2009.)

4.13 Extension of Standstill Agreement dated October22®9. (Incorporated by reference to Form 10-Kdfiler the year ended
June 30, 2009.)

10.1 License Agreement by and between William Marsh Rlogsersity and Solterra Renewable Technologies, diated August 2
2008.

10.2 Letter dated October 2, 2008 from Rice Universityeading the License Agreement contained in ExHiBil
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13
10.14

21.1

31(a)
31(b)
32(a)
32(b)

99.1

99.2

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

Agreement with Arizona State University executedd8U on October 8, 2008 and executed by Solterr@eptember 18,
2008.

Letters dated November 5, 2009 and November 5, 2@@$hding Rice University Agreement. (Incorpordigdeference to
Form 10-K filed for the year ended June 30, 2009.)

Consulting Agreement between Steven Posner, Ocdzapital and The issuer. (Incorporated by refereaderm 10-K filed
for the year ended June 30, 2009.)

Consulting Agreement between Sound Capital Inc.thadssuer dated November 12, 2009 (Incorporayaeference to the
Registrant's Form 10-Q for the quarter ended Sdpei30, 2009)

License Agreement between The University of Arizand the issuer dated July 2009. (Incorporateefgrence to the
Registrant's Form 10-Q for the quarter ended Sdme30, 2009).

Letter dated December 16, 2010 from Rice Univemityending the License Agreement contained in Exfibil
(Incorporated by reference to the Registrant’s Fb0aK for its fiscal year ended June 30, 2010.)

Amendment to Exclusive Patent License Agreementden University of Arizona and Solterra Renewal#ehnologies (i.e.
amendment to exhibit 10.7). (Incorporated by refeecto the Registrant’'s Form 10-K for its fiscahyended June 30, 2010
filed on February 14, 2011.)

Amended License Agreement by and between Williamsk&ice University and Solterra Renewable Techyiek Inc.
(Incorporated by reference to Form 8-K dated Sep&rm9, 2013)

License Agreement by and between William Marsh Rloé/ersity and Quantum Materials Corp. (Incorpedaby reference
to Form 8-K dated September 19, 2013)

Second Amendment to Issuer's Agreement with Unityet$ Arizona. (Incorporated by reference to FatfiK for the fiscal
year ended June 30, 201

Employment Agreement — Stephen Squires. (Incorpdray reference to Form 8-K filed January 23, 2013)
Employment Agreement — David Doderer (Incorpordtgdeference to Form 8-K filed January 23, 2013)

Subsidiaries of Registrant listing state of incogtion (Incorporated by reference to Form 10-Kffscal year ended June 30,
2011)

Rule 13a-14(a) Certification — Principal Execut®#icer *
Rule 13a-14(a) Certification — Principal Financficer *
Section 1350 Certification — Principal Executivefi€dr *
Section 1350 Certification — Principal Financiafi©dr *

2009 Employee Benefit and Consulting Services Corsation Plan (Incorporated by reference to the Reggit's Form 10-K
for its fiscal year ended June 30, 2014 filed opt&mber 29, 2014.)

2013 Employee Benefit and Consulting Services Corsatgon Plan (Incorporated by reference to the fegit's Form 10-K
for its fiscal year ended June 30, 2014 filed opt&mber 29, 2014.)

Document, XBRL Taxonomy Extension *

Calculation Linkbase, XBRL Taxonomy Extension Défon *
Linkbase, XBRL Taxonomy Extension Labels *

Linkbase, XBRL Taxonomy Extension *

Presentation Linkbase *



* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities an&xchange Act of 1934, the Registrant has duly caudehis report to be signed on it
behalf by the undersigned thereunto duly authorized

QUANTUM MATERIALS CORP.
February 13, 2015 By:/s/ Stephen Squires

Stephen Squire:
Principal Executive Office

February 13, 2015 By: /s/ Chris Benjamin
Chris Benjamin
Principal Financial Office
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

I, Stephen Squires, certify that:
1. I have reviewed this Quarterly Report on ForrQLO6f Quantum Materials Corp.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec
this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant's other certifying officer (ifygrand | are responsible for establishing and nadiitig disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

a) Designed such disclosure controls and procedoeresaused such disclosure controls and procedorée designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsibsidiaries, is made known to us by ot
within those entities, particularly during the etiin which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over fiahreporting to be designed un
our supervision, to provide reasonable assuraggarding the reliability of financial reporting atfte preparation of financial statements
external purposes in accordance with generallg@ted accounting principles;

c) Evaluated the effectiveness of the registratdisslosure controls and procedures and present#dsimeport our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluation; and

d) Disclosed in this report any change in the tegid's internal control over financial reportirftat occurred during the registra
most recent fiscal quarter that has materiallyciffe, or is reasonably likely to materially affettte registrant's internal control over finan
reporting; and

5. The registrant's other certifying officer andave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitifiethe registrant's board of directors (or pesgeerforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cordgv@r financial reporting which &
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a signifiole in the registran
internal control over financial reporting.

February 13, 2015 [s/ STEPHEN SQUIRES
Stephen Squires, Principal Executive Office




EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

I, Chris Benjamin, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf Quantum Materials Corp.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or amgtate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec
this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material resp
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant's other certifying officer (ifygrand | are responsible for establishing and naaiitig disclosure controls and procedure:
defined in Exchange Act Rules 13a-15(e) and 15&))5¢r the registrant and have:

a) Designed such disclosure controls and procedoaresaused such disclosure controls and procedoré® designed under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metiin which this report is being prepared;

b) Designed such internal control over financiglaring, or caused such internal control over faiahreporting to be designed un
our supervision, to provide reasonable assurarg&rdiang the reliability of financial reporting arnlle preparation of financial statements
external purposes in accordance with generallg@ated accounting principles;

c) Evaluated the effectiveness of the registratisslosure controls and procedures and presentd#dsimeport our conclusions ab
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyaport based on such evaluation; and

d) Disclosed in this report any change in the tegid's internal control over financial reportirftat occurred during the registra
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affettte registrant's internal control over finan
reporting; and

5. The registrant's other certifying officer andave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitfethe registrant's board of directors (or pesguerforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cordvar financial reporting which &
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefpwaincial information; and

b) Any fraud, whether or not material, that invavemanagement or other employees who have a signifiole in the registran

internal control over financial reporting.

By: /s/ CHRIS BENJAMIN
February 13, 2015 Chris Benjamin, Principal Financial Officer




EXHIBIT 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of QuantiMiaterials Corp., (the “Company”) on Form @for the period ending Decem
31, 2014 as filed with the Securities and Excha@genmission on the date hereof (the "Report”), epBen Squires, Principal Execul
Officer of the Company, certify, pursuant to 18 I€.Sss.1350, as adopted pursuant to ss.906 ofam&es-Oxley Act, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faidyesents, in all material respects, the financaldition and result of operations of
Company.

By: /s/ STEPHEN SQUIRES
Stephen Squires
Principal Executive Officer
February 13, 2015




EXHIBIT 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the Quarterly Report of Quanthfaterials Corp. (the "Company") on Form @Q0for the period ending Decem
31, 2014 as filed with the Securities and Excha@gmmission on the date hereof (the "Report"), lii€Benjamin, Principal Financial Offic
of the Company, certify, pursuant to 18 U.S.C.350] as adopted pursuant to ss.906 of the Sarliaxieg-Act, that:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExgeAct of 1934; and

(2) The information contained in the Report faidyesents, in all material respects, the financaldition and result of operations of
Company.

By: /s/ CHRIS BENJAMIN
Chris Benjamin,
Principal Financial Officer
February 13, 2015






