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1.  NAME AND ADDRESS OF COMPANY 
 
Quaterra Resources Inc. 
#1100 - 1199 West Hastings Street 
Vancouver, BC  V6E 3T5 

2.  DATE OF MATERIAL CHANGE 
 
August 28, 2018 

3.  NEWS RELEASE 
 
News release dated August 29, 2018 was disseminated through the facilities of Newsfile Corp. 

4.  SUMMARY OF MATERIAL CHANGE 
 
Quaterra Resources Inc. completed the sale of convertible debentures for gross proceeds of 
US$550,000 and C$500,000. 

5.  FULL DESCRIPTION OF MATERIAL CHANGE 
 
Quaterra Resources Inc. (the “Company”) announced the closing of the Company’s previously 
announced private placement of secured 10% convertible debentures of the Company for gross 
proceeds of US$550,000 and C$500,000. The convertible debentures have a maturity date of 
February 28, 2020 and bear interest at a rate of 10% per annum. Repayment of outstanding 
principal and interest are secured by a general security interest over the assets of the Company. 
 
The convertible debentures are convertible into units of the Company at a price of US$0.05 or 
C$0.065 per unit in the first 12 months, and thereafter at a price of US$0.075 or C$0.10 until 
the maturity date. Each unit will consist of a common share and a warrant. Each warrant will 
entitle the holder to acquire an additional common share at a price of US$0.05 or CAD$0.065 
for a period of four years. At any time after four months from the closing date, the Company 
will have the right to convert the Convertible Debentures if the shares of the Company trade at 
no less than US$0.25 for a period of 10 consecutive trading days. In addition, if at any time 
after four months the shares trade at no less than US$0.375 for a period of 10 consecutive 
trading days, then the company may elect to accelerate the expiry date of the warrants to 21 
days thereafter. Interest may be repaid in shares or cash at the option of the holder. 
 
The net proceeds received by the Company will be used for property payments and general 
corporate and working capital purposes. 
 
The securities issued pursuant to the private placement will be subject to a statutory four-month 
hold period ending on December 29, 2018. 
 
The Company may increase the offering of convertible debentures up to US$ 1.2 million to be 
offered on the same terms described above, and will announce any subsequent closings of the 
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financing as they occur. 
 
One member of the Board of Directors participated in the private placement. The participation of 
this director is considered to be a “related party transaction” pursuant to Multilateral Instrument 
61-101 Protection of Minority Security Holders in Special Transaction (“MI 61-101”). The 
Company determined that exemptions from the formal valuation and minority shareholder 
approval requirements of MI 61-101 were available for the related party transaction pursuant to 
Section 5.5(a) and Section 5.7(1)(a) of MI 61-101 on the basis that the fair market value of the 
transaction involving the related party was not more than 25% of the Company’s market 
capitalization. 

6.  RELIANCE ON SUBSECTION 7.1(2) OF NATIONAL INSTRUMENT 51-102 
 
Not applicable. 

7.  OMITTED INFORMATION 
 
Not applicable. 

8.  EXECUTIVE OFFICER 
 
Thomas Patton, Chairman & CEO 
Telephone:  604-641-2758 

9.  DATE OF REPORT 
 
August 29, 2018 
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