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EXPLANATORY NOTES AND CAUTIONARY STATEMENTS 

Explanatory Notes 

In this Annual Information Form (the “AIF”), the term “Company” or “QSC” refers to QuestCap Inc. and its 
subsidiaries as a whole unless otherwise specified or the context otherwise requires. 

Information contained in this AIF is given as of December 31, 2019, the financial year end of Company, unless 
otherwise specifically stated. 

Unless otherwise indicated, all currency amounts in this AIF and references to “$” are stated in Canadian dollars. 

Market and industry data used throughout this AIF was obtained from various publicly available sources. Although 
the Company believes that these independent sources are generally reliable, the accuracy and completeness of such 
information are not guaranteed and have not been verified due to limits on the availability and reliability of raw data, 
the voluntary nature of the data gathering process and the limitations and uncertainty inherent in any statistical 
survey of market size, conditions and prospects. 

This AIF should be read in conjunction with the Company’s audited consolidated financial statements and 
management’s discussion and analysis for the financial year ended December 31, 2019. The financial statements and 
management’s discussion and analysis are available under the Company’s profile on the System for Electronic 
Document Analysis and Retrieval (“SEDAR”) website at www.sedar.com. The Company’s financial statements are 
prepared in accordance with International Financial Reporting Standards. 

Caution Regarding Forward-Looking Information  

This AIF contains “forward-looking information” within the meaning of that term under Canadian securities laws. 
This information relates to future events or future performance and reflects the Company’s expectations and 
assumptions regarding such future events and performance. In particular, all statements, other than statements of 
historical facts, included in this AIF that address activities, events or developments that management of the 
Company expects or anticipates will or may occur in the future contain forward-looking information, including but 
not limited to, statements with respect to: 

• financial, operational and other projections and outlooks as well as statements or information concerning 
future operation plans, objectives, performance, revenues, growth, acquisition strategy, profits or operating 
expenses;  

• details and expectations regarding the Company’s investment strategy and investment divisions, MedQuest, 
ClimateQuest and TechQuest;  

• details and expectations regarding the Company’s investments in A&H, Amino, Sinai Health Foundation, 
MTJR, SERV, OjO and Eco Capital (as such terms are defined below), the Company’s issuance of the 
Promissory Note (as such term is defined below) (including the use of proceeds therefrom) and the 
distribution in North and South America of COVID-19 antibody testing kits from South Korean diagnostic 
testing company PCL Inc.; 

• expectations regarding revenue growth due to changes in the Company’s investment strategy; 
• research and development plans in the current and next financial year; 
• requirements for additional capital and future financing options;  
• publishing and marketing plans;  
• the availability of attractive investments that align with the Company’s investment strategy;  
• future outbreaks of infectious diseases like the novel coronavirus (“COVID-19”);  
• the impact of climate change; and  
• other expectations of the Company. 

 
Forward-looking information can be identified by the use of words such as, but not limited to, “plans”, “expects”, 
“project”, “predict”, “potential”, “is expected”, “budget”, “scheduled”, “estimates”, “forecasts”, “intends”, 
“anticipates”, or “believes” or variations (including negative variations) of such words and phrases, or statements 
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that certain actions, events or results “may”, “could”, “would”, “might” or “will” be taken, occur or be achieved. 

Forward-looking information involves various risks and uncertainties. There can be no assurance that such 
statements will prove to be accurate, as actual results and future events could differ materially from those anticipated 
in such information. Important factors that could cause actual results to differ materially from the Company’s 
expectations are described in the Company’s documents filed from time to time with the applicable regulatory 
authorities and such factors include, but are not limited to, risks related to investment performance, minority 
investments, market fluctuations, fluctuations in commodity prices, uncertainties relating to the availability and 
costs of financing needed in the future, the strength of the global economy and financial system, foreign exchange 
fluctuations, competition, social, political, environmental and economic risks in the countries in which the 
Company’s investment interests are located, risks inherent to the healthcare industry, including the development of 
the COVID-19 pandemic, risks inherent to the environmental industry, including the rate of climate change, risks 
inherent to the technological industry, including the emergence of disruptive technologies and other risks described 
herein including under the heading “Risk Factors – Risks Relating to the Business and Industry of the Company”. 

When relying on forward-looking information to make decisions, readers should ensure that the preceding 
information, the risk and uncertainties described in “Risk Factors” and the other contents of this AIF are all carefully 
considered. The forward-looking information contained herein is current as of the date of this AIF, and, except as 
may be required by applicable law, the Company disclaims any obligation or undertaking to publicly release any 
updates or revisions to any forward-looking information contained herein to reflect any change in expectations, 
estimates and projections with regard thereto or any changes in events, conditions or circumstances on which any 
information is based. Readers should not place undue importance on such forward-looking information and should 
not rely upon this information as of any other date. In addition to the disclosure contained herein, for more 
information concerning the Company’s various risks and uncertainties, please refer to the Company’s public filings 
available under its profile on SEDAR at www.sedar.com and at www.theCSE.com.  

With regard to all information included herein relating to companies in the Company’s investment portfolio, the 
Company has relied on information provided by the investee companies and on publicly available information 
disclosed by the respective companies. 

 



 
 

#3480807v3 1  

 

CORPORATE STRUCTURE 

Name, Address and Incorporation 

The Company was incorporated in British Columbia pursuant to the Business Corporations Act (British Columbia) 
(the “BCBCA”) under the name “Continent Resources Inc.” on November 8, 2005. The Company subsequently was 
continued into Alberta on January 12, 2006 pursuant to the Business Corporations Act (Alberta); it was continued 
back into British Columbia pursuant to the BCBCA on August 18, 2008; and on October 12, 2009, it was continued 
under section 187 of the Canada Business Corporations Act (the “CBCA”). Concurrently with its continuation 
under the CBCA, the Company changed its name to “Copper One Inc.” The common shares of the Company (the 
“Common Shares”) were approved for trading on the Canadian Trading and Quotation System (the “CNQ”), a 
predecessor to the Canadian Securities Exchange (the “CSE”), on July 30, 2007. On November 16, 2009 and 
November 17, 2009, the Common Shares were approved for trading on the TSX Venture Exchange (the “TSXV”) 
and delisted from the CNQ, respectively. On August 13, 2019, the Common Shares were delisted from the TSXV 
and were conditionally approved for listing on the CSE on August 14, 2019. The Common Shares were qualified for 
listing on the CSE on September 4, 2019 under the symbol “QSC” and the Company changed its name to “QuestCap 
Inc.” on September 26, 2019. The Company’s head office is located at 65 Queen Street West, Suite 800, Toronto, 
Ontario M5H 2M5 and its registered office is located at 2000 McGill College Avenue, Suite 250, Montreal, Québec 
H3A 3H3. 

As of the date of this AIF, the Company holds 100% of the issued and outstanding shares of Eco Capital Growth 
Corp. (“Eco Capital”), 49% of the issued and outstanding shares of Athletics and Health Solutions Inc. (“A&H”) 
and 40% of the issued and outstanding shares of Amino Therapeutic Inc. (“Amino”). The following is an 
organizational chart illustrating the inter-corporate relationships between the Company and its subsidiaries and the 
jurisdiction of organization of each such entity, as at the date hereof:  
 
 

 

 

 

 

 

 

 

 

GENERAL DEVELOPMENT OF THE BUSINESS 

The Company is a publicly listed investment company on the CSE trading under the symbol “QSC”. The Company 
makes use of the experience, expertise and opportunity flow of its management and board of directors (the “Board”) 
to opportunistically make investments that the Company believes will provide superior returns. Such investments 
may include the acquisition of equity, debt or other securities of publicly traded or private companies or other 
entities. 

Three Year History 

The following is a summary of the general development of the Company’s business over the three most recently 
completed financial years. 

QuestCap Inc. 
(Canada) 

Athletics and Health Solutions Inc.  
(Ontario) 

Amino Therapeutic Inc. 
(British Colombia) 

49% 40% 

Eco Capital Growth Corp. 
(British Colombia) 

100% 
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Financial Year Ended December 31, 2019 

On March 14, 2019, the Company announced the appointment of Stan Bharti as the President, Chief Executive 
Officer and director of the Company. Mr. Bharti is a professional engineer, international financier and seasoned 
entrepreneur. He has more than 30 years of experience in business, finance, markets and operations. He has amassed 
over $3 billion worth of investment capital for the companies that he has worked with. Mr. Bharti has been pivotal 
in acquiring, financing, restructuring and building dozens of established companies and bright start-ups throughout 
North America, South America, Africa and Australia.  

On March 19, 2019, Fred Leigh was appointed to the Board and the Company announced that it would pursue a 
change of business under the rules of the CSE from a “resource issuer” to an “investment issuer” (the “COB”). The 
completion of the COB was conditional on shareholder approval of the proposed COB, regulatory approval for the 
listing of the Common Shares on the CSE and the delisting of the Common Shares from the TSXV. On August 13, 
2019, the Common Shares were delisted from the TSXV and were conditionally approved for listing on the CSE on 
August 14, 2019. The Common Shares were qualified for listing on the CSE on September 4, 2019 under the symbol 
“QSC” and the Company changed its name to “QuestCap Inc.” on September 26, 2019. 

On August 14, 2019, in connection with its transition to an investment company, the Company completed a private 
placement investment of $550,000 in convertible promissory notes (the “Notes”) issued by OjO Electric, LLC 
(“OjO”). The Notes accrued interest at 7% per annum and converted either pursuant to a change of control of OjO 
or if a $3,000,000 equity financing was completed by OjO. On October 22, 2019, the Notes were converted to 
772,071 common shares of OjO Electric Corp. (the “OjO Shares”) upon the closing of its equity financing and 
listing on the TSXV under the symbol “OJO”. The conversion price included all principal, accrued interest and 
withholding taxes owed to the Company at the time of conversion. The shares were to be held in escrow and 
released in five tranches at six-month intervals ranging from October 16, 2019 to October 16, 2021. Subsequent to 
December 31, 2019, the Company sold 600,000 of the OjO Shares; as of the date hereof the Company held 172,071 
of the OjO Shares.  

On September 26, 2019, the Company announced that it had appointed Daniyal Baizak as a director of the Company 
following Fred Leigh’s resignation as a director of the Company. Mr. Baizak is a business consultant with 
considerable experience providing financial and strategic advice on mergers and acquisitions and managing multiple 
projects for a variety of private and public companies in Central Asia. Mr. Baizak holds a Bachelor of Commerce 
from the Rotman School of Management at the University of Toronto. 

On October 7, 2019, the Company acquired a 1% net smelter return royalty in respect of minerals removed from the 
property covered by 81 mineral claims and one surveyed mining lease known as the Troilus Mine, located in 
Northern Québec (the “Troilus Royalty”). The Troilus Mine is owned and controlled exclusively by Troilus Gold 
Corp. (“Troilus”) (TSX: TLG), a Canadian company listed on the Toronto Stock Exchange (the “TSX”).  

During the year ended December 31, 2019, the Company invested $380,000 (the “Varianz Investment”) in 
subscription receipts for 12,266,667 common shares and 12,266,667 share purchase warrants of Varianz Corp. 
(“Varianz”), which is a private company located in Bogota, Columbia engaged in the production of medical 
cannabis. Varianz entered into a binding letter of intent with Savanna Capital Corp. (“Savanna”), a company listed 
on the TSXV, to complete a reverse takeover of Savanna (the “RTO”) such that the common shares and warrants of 
Varianz were to be converted into free trading shares and warrants of such publicly listed entity (the “Resulting 
Issuer”) upon the completion of the RTO. Upon satisfaction of certain release conditions each subscription receipt 
was to be deemed to be exercised for one unit of Varianz. The unit were to immediately be consolidated on a 3.25:1 
consolidation ratio basis and the unit was to immediately be exchanged pursuant to the RTO into one unit of the 
Resulting Issuer (a “Resulting Issuer Unit”). Each Resulting Issuer Unit was to be comprised of one common share 
in the capital of the Resulting Issuer (a “Resulting Issuer Share”) and one common share purchase warrant of the 
Resulting Issuer (a “Resulting Issuer Warrant”). Each Resulting Issuer Warrant was to be exercisable to acquire 
one Resulting Issuer Share at a price per Resulting Issuer Warrant of $0.195 for a period of 24 months from the 
issue date of such warrant. Subsequent to year end, the RTO was cancelled, and the full amount of the subscription 
receipts was returned to the Company. 
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Financial Year Ended December 31, 2018 

In the financial year ended December 31, 2018, the Company focused its efforts on evaluating potential 
opportunities and the Option (as defined below). 
 
Financial Year Ended December 31, 2017 

On November 14, 2017, the Company acquired an option to purchase a 100% interest in the Las Morras gold project 
(the “Project”), located in the Extremadura region of Spain, from Emerita Resources Corp. (“Emerita”) pursuant to 
a binding letter agreement dated November 10, 2017 (the “Agreement”) between the Company and Emerita. 

Pursuant to the Agreement, Emerita granted to the Company an option (the “Option”) to acquire a 100% interest in 
the Project. As of the date of this AIF, the Company has paid $100,000 in cash consideration to Emerita for the 
Option. In order to exercise the Option and acquire a 100% interest in the Project, the Company is required to: 

• pay $100,000 in cash to Emerita on or before the date that is 24 months after the execution of the 
Agreement; 

• spend $500,000 on exploration activities on the Project on or before the date that is 24 months after the 
execution of the Agreement; 

• pay $250,000 in cash to Emerita on or before the date that is 36 months after the execution of the 
Agreement; 

• spend $1,500,000 on exploration activities on the Project on or before the date that is 48 months after the 
execution of the Agreement; and 

• grant to Emerita a 2% net smelter returns royalty on the Project. 
 
As of December 31, 2019, the Option was terminated, and the Company no longer holds any interest in the Project. 
 
On November 15, 2017, the Company entered into a settlement agreement with the Québec Government which 
facilitated an end to the Company’s participation in the Rivière Doré project. Pursuant to the settlement agreement, 
on December 21, 2017, the Company assigned all the mining claims comprising the Rivière Doré project to 
SOQUEM and the Québec Government paid $8 million in cash to the Company as consideration. 
 
Recent Developments 
 
On March 23, 2020, the Company completed a private placement of 20,000,000 Common Shares at a price of $0.10 
per Common Share for gross proceeds of $2,000,000. 
 
On March 30, 2020, the Company announced that it had agreed to return the Troilus Royalty to Troilus and 
terminate the corresponding agreement. On the same date, the Company also appointed Neil Said as the Chief 
Executive Officer of the Company and Danny Callow as a director of the Company.  
 
Neil Said is a businessman and corporate securities lawyer who has worked as an officer and legal consultant to 
numerous Canadian publicly listed companies in the technology, cannabis, mining, oil and gas and healthcare 
industries. Mr. Said began his career as a securities lawyer at Osler, Hoskin & Harcourt LLP, where he worked on a 
variety of corporate and commercial transactions. Mr. Said is also currently the head of legal for the Forbes & 
Manhattan group of companies. Mr. Said obtained a Juris Doctor from the Faculty of Law at the University of 
Toronto and received a Bachelor of Business Administration (Honours) with a minor in Economics from Wilfrid 
Laurier University. 
 
Danny Callow is a Graduate from the Camborne School of Mines and holds a BEng (Honours) Mining Engineering 
Degree. He also holds an MBA from the Henley Management College (UK) and a Non-Executive Directors Post 
Graduate Diploma (Pearson). Mr. Callow has spent more than 28 years in Africa at senior and executive levels in 
large corporations and has vast experience in complex projects, having delivered more than US$2.5 billion in new 
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infrastructure. Mr. Callow has worked intimately with a number of governments across Africa at the most senior 
levels and has built a deep personal network across the spectrum of African Ministries. Mr. Callow has been 
instrumental in promoting environmental stewardship and engaging key stakeholders in communities in which he 
has worked. Mr. Callow has also served on numerous corporate boards of African-based resource companies. 
 
On March 30, 2020, the Company outlined its new investment strategy focused around three new divisions: (i) 
MedQuest, which will be the medical division that will pursue investments in health sciences to help advance and 
develop products used to detect, treat, and overcome COVID-19; (ii) ClimateQuest, which will be the climate 
change division that will pursue investments in sustainable initiatives that have the potential to produce tangible 
environmental impacts; and (iii) TechQuest, which will be the technology division that will pursue investments in 
disruptive innovations.  
 
Also on March 30, 2020, the Company acquired (the “Acquisition”) all of the issued and outstanding common 
shares in the capital of Eco Capital Growth Corp., a British Colombia company (“Eco Capital”). In consideration 
for the Acquisition, QuestCap issued 8,000,000 common shares of the Company at a deemed price of $0.07 per 
share in exchange for all of the common shares in the capital of Eco Capital, resulting in the shareholders of Eco 
Capital owning 12.6% of the Company on an undiluted basis. Eco Capital is a uniquely positioned early stage 
investor, developer and incubator of sustainably focused high growth opportunities with a focus on financial return, 
lasting positive environmental impact and benefiting society. 
 
Additionally, the Company entered into a 12-month programmatic digital advertising campaign with Native Ads for 
a total cost of US$700,000, comprised of $525,000 for digital advertising, paid distribution, and media buying over 
the campaign period and, $175,000 for content creation, consulting, managed services and management fees over 
the course of the campaign period. Native Ads is a full-service ad agency, that owns and operates a proprietary ad 
exchange with over 80 integrated SSPs (supply-side platforms) resulting in access to 3-7 billion daily North 
American ad impressions. Neither Native Ads nor any of its directors and officers own any securities of the 
Company.  
 
Hybrid Financial has been engaged by QuestCap for a period of six-months starting April 1, 2020 which term may 
be renewed for successive three-month periods thereafter upon the mutual agreement of QuestCap and Hybrid. 
Hybrid will be paid a monthly fee of $66,666.67, plus applicable taxes, during the initial six-month term. Hybrid is a 
sales and distribution company that actively connects issuers to the investment community across North America. 
Using a data driven approach, Hybrid provides its clients with comprehensive coverage of both American and 
Canadian markets. Hybrid Financial has offices in Toronto and Montreal. 
 
On April 2, 2020, the Company announced a $1,000,000 investment in the Sunnybrook Research Institute’s 
(“Sunnybrook”) COVID-19 research and established the Sunnybrook Translational Research Group for Emerging 
and Respiratory Viruses (“SERV”). The Company will receive a 3.5% royalty on any revenues earned by 
Sunnybrook from the commercialization of any of the research done by SERV. The Company also announced the 
appointment of Dr. Lawrence Steinman and Mike McCarthy to the board of advisors. Dr. Lawrence Steinman is 
Professor of Neurology, Neurological Sciences and Pediatrics at Stanford University and was Chair of the Stanford 
Program in Immunology from 2001 to 2011. Mike McCarthy has more than 14 years of experience with the Ontario 
Ministry of Health and Long-Term Care and 24 years of experience in health policy and delivery. 
 
On April 3, 2020, the Company entered into a binding letter of intent with Amino to acquire 40% of the issued and 
outstanding shares of Amino. Amino has obtained exclusive rights to leverage its parent company’s, Exponential 
Genomics Inc., XenoArray platform to engineer a potential treatment for COVID-19 based on peptide protease 
inhibitors. Being engineered to genetically modify multiple microbial strains to produce thousands of peptide-based 
protease inhibitors in parallel, the XenoArray platform may empower Amino with a unique advantage to potentially 
design an effective treatment for COVID-19. The acquisition of Amino described above was completed on April 13, 
2020. 
 
On April 7, 2020, the Company entered into a profit-sharing agreement with More Than Just Rice, Inc. (“MTJR”), 
subject to the satisfaction of conditions with a Korean diagnostic testing company, for MTJR to exclusively 
distribute, market and sell COVID-19 antibody tests in North and South America. The COVID-19 antibody tests 
will be marketed and distributed in the United States pursuant to the United States Food and Drug Administration’s 
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policy on COVID-19 serological tests during the public health emergency period. The Company also announced that 
it appointed Larry King to its strategic advisory board. Larry King has conducted over 40,000 interviews over a 60-
year career and is recognized worldwide as one of the best media personalities. He can be seen presently hosting 
“Larry King Now” on Ora TV, Hulu and RT. 
 
On April 8, 2020, the Company appointed Richard Dolan and Jim Rogers to the Company’s strategic advisory 
board. Mr. Dolan began his diverse career in the wealth management industry. Following a 10-year record of raising 
over $3 billion in assets, Mr. Dolan was invited to design and deliver a certificate program at the Schulich School of 
Business (Executive Development Centre) at York University on the subject of marketing and selling wealth 
management services. Mr. Dolan has coached hundreds of financial advisors, wealth managers and family offices 
overseeing $7 billion in assets under management. Since 2006, Mr. Dolan has toured with United States Presidents 
William Jefferson Clinton, George W. Bush, Barack Obama and Donald J. Trump as well as Secretary of State 
Hillary Clinton.  
 
Mr. Rogers co-founded the Quantum Fund, a global-investment partnership. During its first 10 years, the portfolio 
gained 4,200%, while the S&P rose less than 50%. After retiring at age 37, Mr. Rogers continued to manage his own 
portfolio and serve as a professor of finance at the Columbia University Graduate School of Business. Mr. Rogers 
also presciently saw the formation of the subprime mortgage crisis a year before it erupted. Since retirement, Mr. 
Rogers embarked on a Millennium Adventure passing through 116 countries and covering more than 245,000 
kilometres, which he recounted in his book “Adventure Capitalist: The Ultimate Road Trip”. 
 
On April 9, 2020, the Company partnered with Sinai Health Foundation to support the development of a diagnostic 
test for COVID-19. The Company agreed to provide $500,000 in funding to the program, advancing the effort to 
develop commercial applications related to research on COVID-19. In exchange, the Company will receive royalties 
equal to five percent (5%) of any gross sales or revenue generated by any commercial product developed by Sinai 
Health Foundation related to its research. Sinai Health Foundation also granted the Company an option to assume 
the rights, duties and obligations to develop, produce, market and commercialize any commercial intellectual 
property developed, for a period of two years. In the event the option is exercised by the Company, the parties agree 
that any relevant intellectual property will be transferred, free and clear of any and all encumbrances, to a new 
company which will be owned together by the Company and Sinai Health Foundation. 
 
On April 16, 2020, the Company executed a share purchase agreement to acquire 49% of the issued and outstanding 
common shares of A&H. On April 14, 2020, A&H entered into a non-binding letter of intent with the Division 
Mayor del Futbol Colombiano (“DIMAYOR”), the organization responsible for operating professional football 
leagues and tournaments in Colombia, to restart football activities in Colombia in light of the COVID-19 pandemic. 
Pursuant to the letter of intent, A&H is to: 
 

• provide DIMAYOR with a team of interdisciplinary health professionals at all venues where professional 
football matches are to be played in Colombia; 

 
• provide and perform the serology tests weekly on the football players, technical personnel and people who 

live with them in the team camps; 
 

• 24 hours before each football game, administer an early diagnostic antigens/antibody test to all personnel 
required for the games as well as the televised transmission (players, coaching staff, referees, ball boys, law 
enforcement, maintenance staff, delegates, etc.); 

 
• create a traceability application for each of the players and the coaching staff to monitor compliance with 

testing and quarantine measures, using a point-to-point control system, in stadiums and other locations 
where the Colombian football teams are confined; and 

 
• together with DIMAYOR and the Colombian Football Federation, create security protocols and procedures 

as well as formulate a schedule of the football games to be played (along with practices and ancillary 
events). The scheduling of the football season will take into account the length and location of quarantines 
for the teams, safe and controlled transportation for the teams and the determination of safe venues and 
cities to host games. 
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The acquisition by the Company of A&H as described above was completed on April 21, 2020. 
 
On April 20, 2020, the Company appointed Marty Martin to its advisory board. Mr. Martin’s experience includes 
over 29 years of United States Government service including United States Special Forces, the National Security 
Agency and the CIA, culminating in several years as a member of the CIA’s Senior Intelligence Service. From 2004 
through 2007, Mr. Martin served as Chief of Station in a strategic country in the Middle East in one of the most 
senior assignments in the Near East Division. Mr. Martin managed a multi-million-dollar budget, strategic 
programs, personnel and families in the high threat environment. His experience includes representing the CIA at 
the highest levels in foreign countries, the United States Executive Branch, the United States Congress and the 
United States Military on all intelligence and policy matters concerning the agency’s operations. 
 
On April 21, 2020, the Company appointed Douglas Sommerville to the role of President of the Company’s 
MedQuest investment division. As a veteran leader in the North American medical, pharmaceutical and technology 
industries, Mr. Sommerville is expected to bring a wealth of experience to the Company’s flagship division and 
enhance the Company’s vision of bringing together industry experts to lead their mission of socially conscious 
investing. 
 
On April 23, 2020, the Company arranged a secured loan in the amount of US$7,700,000 from, and issued a 
promissory note (the “Promissory Note”) to, an arm’s length third party lender, in order to finance the purchase of 1 
million COVID-19 antibody testing kits from South Korean diagnostic testing company PCL Inc., to be distributed 
in the North and South American markets, and for general corporate purposes.  
 
On April 27, 2020, the Company appointed human performance expert Mike Mancias and retired General Dr. Paulo 
Sergio Iglessias as special advisors to the Company. These two thought-leaders join QuestCap’s team of 
international experts engaged to advise on QuestCap’s investments in specialized industries and geographic regions. 
Mr. Mancias brings a world-class expertise in professional sports to QuestCap and General Iglessias will advise on 
its growing operations in Brazil.  

DESCRIPTION OF THE BUSINESS 

General 

The Company is a publicly listed investment company on the CSE trading under the symbol “QSC”. The Company 
makes use of the experience, expertise and opportunity flow of its management, strategic advisory board (the 
“Advisory Board”) and the Board to opportunistically make investments that the Company believes will provide 
superior returns. Such investments may include the acquisition of equity, debt or other securities of publicly traded 
or private companies or other entities. 
 
The Company has adopted an investment policy (the “Investment Policy”) to govern its investment decisions. The 
Investment Policy sets out the following guidelines for the Company’s investment strategy: 
 

• The Company may invest in securities of both public and private companies or other entities that the 
Company believes have the potential for superior investment returns.  
 

• The Company will maintain a flexible position with respect to the form of investment taken and may 
employ a wide range of investment instruments, including equity, bridge loans, secured loans, unsecured 
loans, convertible debentures, warrants, options, royalties, net profit interests and other hybrid instruments.  

• The Company will not invest in physical commodities, derivatives, “short” sales or other similar 
transactions (except that the Company may sell call options to purchase securities owned by the Company 
as a means of locking in gains or avoiding future losses). 

• The Company will not be precluded from investing in any particular industry. The Company’s management 
and the Board have experience and expertise in a wide range of industry sectors and will pursue 
opportunities in those sectors that the Company believes from time to time offer the best opportunities for 
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the creation of enhanced value for the Company’s shareholders. Similarly, there are no restrictions on the 
size or market capitalization of companies or other entities in which the Company may invest, subject to 
the provisions hereof.  

• The Company has no specific policy with respect to investment diversification. Each investment will be 
assessed on its own merits and based upon its potential to generate above market gains for the Company.  

• Immediate liquidity shall not be a requirement. 

• The Company may, from time to time and in appropriate circumstances, seek a more active role in regard 
to investment situations and investee companies where the involvement of the Company is expected to 
make a significant difference to the success of the Company’s investment. In appropriate circumstances, 
this may involve the Company, either alone or jointly with other shareholders, seeking to influence the 
governance of public or private issuers by seeking board seats, launching proxy contests or taking other 
actions to enhance shareholder value, or becoming actively involved in the management or board oversight 
of investee companies. 

• The Company may also make investments in special situations, including event-driven situations such as 
corporate restructurings, mergers, spinoffs, friendly or hostile take-overs, bankruptcies or leveraged 
buyouts. Such special situations may include, without limitation, investments in one or more public 
companies, by take-over bid or otherwise, where there is an opportunity to invest to gain control over the 
strategic direction of such public companies, whether using the shares of the Company as currency or 
otherwise. Such situations may also involve the Company lending money, directly or indirectly. 

• Depending upon market conditions and applicable laws, the Company may seek to sell any or all of its 
investments when it concludes that those investments no longer offer the potential to generate appropriate 
gains for the Company, or when other investment opportunities reasonably available to the Company are 
expected to offer superior returns. This may include the disposition of any or all of the Company’s 
investments in a particular sector or of a particular nature, or any or all of the Company’s investments 
more generally, without prior notice to the Company’s shareholders. 

• Subject to applicable laws and regulatory requirements, the Company may also from time to time seek to 
utilize its capital to repurchase shares of the Company. 

• The Company may, from time to time, use borrowed funds to purchase or make investments or to fund 
working capital requirements, or may make investments jointly with third parties. 

• Depending upon the Company’s assessment of market conditions and investment opportunities, the 
Company may, from time to time, be fully invested, partially invested or entirely uninvested such that the 
Company is holding only cash or cash-equivalent balances while the Company actively seeks to redeploy 
such cash or cash-equivalent balances in suitable investment opportunities. Funds that are not invested or 
expected to be invested in the near-term, while the Company actively seeks to redeploy such funds in one 
or more suitable investment opportunities, may, from time to time as appropriate, be placed into high 
quality money market investments. 

• All investments shall be made in compliance with applicable laws in relevant jurisdictions and shall be 
made in accordance with the rules and policies of any applicable regulatory authorities. From time to time, 
the Board may authorize such additional or other investments outside of the guidelines described herein as 
it sees fit for the benefit of the Company and its shareholders. 

 
Implementation of the Investment Policy 
 
Management of the Company and the Board work jointly to uncover appropriate investment opportunities that meet 
the Company’s investment strategy as outlined above and the Company’s objective of enhancing shareholder value. 
The individuals who comprise the management team and the Board have a broad range of business and investing 
experience and networks through which potential investments are expected to be identified. 
 
Prospective investments are channelled through the investment committee of the Board (the “Investment 
Committee”). The Investment Committee assesses whether the prospective investment proposals fit with the 
investment and corporate strategy of the Company in accordance with the investment evaluation process below, and 
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then proceed with preliminary due diligence, leading to a decision to reject or move the proposal to the next stage of 
detailed due diligence. 
 
This process may involve the participation of outside professional consultants. 
 
All investments are submitted to the Board for final approval. The Investment Committee will select all investments 
for submission to the Board and monitor the Company’s investment portfolio on an ongoing basis. One member of 
the Investment Committee may be designated and authorized to handle the day-to-day trading decisions in keeping 
with the directions of the Board and the Investment Committee. 
 
Negotiation of terms of participation is a key determinant of the ultimate value of any opportunity to the Company. 
Negotiations may be ongoing before and after the performance of due diligence. The representative(s) of the 
Company involved in these negotiations will be determined in each case according to the circumstances. 
 
Investment Evaluation Process 
 
In selecting securities for the investment portfolio of the Company, the Investment Committee will consider various 
factors in relation to any particular issuer, including: 

• inherent value of its assets; 

• proven management, clearly defined management objectives and strong technical and professional support; 

• future capital requirements to develop the full potential of its business and the expected ability to raise the 
necessary capital; 

• anticipated rate of return and the level of risk; and 

• financial performance, including consistency of positive cash flow. 
 
Conflicts of Interest 

The Company has no restrictions with respect to investing in companies or other entities in which a member of the 
Company’s management or the Board may already have an interest or involvement. However, prior to the Company 
making an investment, all members of senior management and the Board shall be obligated to disclose any such 
interest or involvement. In the event that a conflict is determined to exist, the Company may only proceed after 
receiving approval from disinterested members of the Board. 

The Company is also subject to the “non-arm’s length” and “related party transaction” policies of the CSE and 
securities laws, which mandate disinterested shareholder approval for certain transactions. 

Management and the directors of the Company may be involved in other activities which may, on occasion, cause a 
conflict of interest with his or her duties to the Company. These include serving as directors, officers, promoters, 
advisors or agents of other public and private companies, including of companies in which the Company may invest, 
or being shareholders or having an involvement or financial interest in one or more shareholders of existing or 
prospective investee companies of the Company. Management and the directors of the Company may also engage 
from time to time in transactions with the Company where any one or more of such persons is acting in his or her 
capacity as financial or other advisor, broker, intermediary, principal or counterparty. 

Management and the directors of the Company are aware of the existence of laws governing the accountability of 
directors and officers for corporate opportunities and requiring disclosure of conflicts of interest. The Company will 
rely upon such laws in respect of any conflict of interest. Further, to the extent management or the directors of the 
Company engage in any transactions with the Company, such transactions will be carried out on customary and 
arm’s length commercial terms. 
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Monitoring and Reporting 

The Company’s Chief Financial Officer is primarily responsible for the reporting process whereby the performance 
of each of the Company’s investments is monitored. Quarterly financial and other progress reports are gathered from 
each corporate entity and such reports form the basis for a quarterly review of the Company’s investment portfolio 
by the Investment Committee. Any deviations from expectation are to be investigated by the Investment Committee 
and, if deemed to be significant, reported to the Board. 

With public company investments, the Company is not likely to have any difficulty accessing financial information 
relevant to such investments. In the event the Company invests in private enterprises, it shall endeavour in each case 
to obtain a contractual right to be provided with timely access to all books and records it considers necessary to 
monitor and protect its investment in such private enterprises. 

A full report of the status and performance of the Company’s investments is to be prepared by the Chief Financial 
Officer and presented to the Board at the end of each fiscal year. 
 
Investments 
 
The Company completed its COB to be an “investment issuer” on September 4, 2019. As of December 31, 2019, the 
Company’s total assets were $2,300,474 and its only investments were the OjO Shares and the Varianz Investment, 
with estimated fair market values of $386,036 and $380,000, respectively, or 16.78% and 16.52% of the Company’s 
total assets at such time, respectively. 

Competitive Conditions 

The Company competes with mutual funds, investment funds, hedge funds, investment companies, management 
companies and other investment vehicles for investment opportunities. Many of these competitors have greater 
financial, technical and other resources than the Company. To compete, the Company depends on the knowledge, 
experience and network of business contacts of the management, directors and advisors of the Company. In addition, 
the Company has access to key experts in the medical, environmental and technology sectors who can provide 
further assistance in evaluating and monitoring companies and their progress. See “Risk Factors – Available 
Opportunities and Competition for Investment”. 

Employees 

The Company does not have any employees and has approximately 10 consultants.  

RISK FACTORS  

The Company’s business, operations, financial results and prospects are subject to the normal risks of its industry 
and are subject to various factors which are beyond the control of the Company. Certain of these risk factors are 
described below. The risks described below are not the only ones facing the Company. Additional risks not currently 
known to the Company, or that it currently considers immaterial, may also adversely impact the Company’s 
business, operations, financial results or prospects, should any such other events occur.  

Risks Relating to the Business and Industry of the Company 

COVID-19 
 
On March 11, 2020, the World Health Organization declared the COVID-19 outbreak as a pandemic. As COVID-19 
continues to spread worldwide, its impact on international business operations, supply chains, travel, commodity 
prices, consumer confidence and business forecasts is becoming increasingly acute. The Company’s portfolio 
includes investments in businesses that seek to profit from testing, research and other activities related to COVID-
19. It is uncertain for how long the COVID-19 pandemic will continue and whether the testing, research and other 
activities conducted by such businesses will prove to be profitable. Management is in the process of assessing the 
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impact of COVID-19 on the Company’s investments that are unrelated to COVID-19. COVID-19 could also 
materially and adversely impact the Company’s business, financial condition and results of operation including, 
without limited to, through compromised employee and heath and workplace productivity. The Company has 
implemented policies and measures to mitigate the risk of COVID-19 adversely impacting its business, including 
requiring all consultants to work from home and restricting in-person meetings. As a result, COVID-19 has currently 
not affected operations, but we continue to monitor developments of the pandemic to ensure that policies, 
procedures and plans are in place to help minimize the negative impact on the Company’s business. 
 
Portfolio Exposure  

Given the nature of the Company’s activities, the results of operations and financial condition of the Company are 
dependent upon the market value of the securities that comprise the Company’s investment portfolio. Market value 
can be reflective of the actual or anticipated operating results of companies in the portfolio and/or the general market 
conditions that affect the environmental, medical and technological sectors. Various factors affecting the 
environmental, medical and technological sectors could have a negative impact on the Company’s portfolio of 
investments and thereby have an adverse effect on its business. Additionally, the Company’s investments are mostly 
in small-cap businesses that may never mature or generate adequate returns or may require a number of years to do 
so. Junior companies may never achieve commercial success. This may create an irregular pattern in the Company’s 
investment gains and revenues (if any) and an investment in the Company’s securities may only be suitable for 
investors who are prepared to hold their investment for a long period of time. Macro factors such as climate change, 
emergence and decline of pandemics and other health issues, the growth and decline of disruptive technologies and 
global political and economic conditions could have an adverse effect on the environmental, medical and 
technological sectors, thereby negatively affecting the Company’s portfolio of investments. Company-specific risks, 
such as the risks associated with emerging companies in the environmental, medical and technological sectors 
generally, could have an adverse effect on one or more of the investments in the portfolio at any point in time. 
Company-specific and industry-specific risks that materially adversely affect the Company’s investment portfolio 
may have a materially adverse impact on operating results. 

Concentration of Investments  

Other than as described herein, there are no restrictions on the proportion of the Company’s funds and no limit on 
the amount of funds that may be allocated to any particular investment. The Company may participate in a limited 
number of investments and, as a consequence, its financial results may be substantially adversely affected by the 
unfavorable performance of a single investment. Completion of one or more investments may result in a highly 
concentrated investment in a particular company, commodity or geographic area resulting in the performance of the 
Company depending significantly on the performance of such company, commodity or geographic area. As at 
December 31, 2019, the Company’s only investments were the OjO Shares and the Varianz Investment. As a result, 
the valuation of these investments and the overall financial condition of the Company as of December 31, 2019 
depended entirely on the performance of these assets. 

Private Issuers and Illiquid Securities  

The Company invests in securities of private issuers. Securities of private issuers may be subject to trading 
restrictions, including hold periods, and there may not be any market for such securities. These limitations may 
impair the Company’s ability to react quickly to market conditions or negotiate the most favourable terms for exiting 
such investments. Investments in private issuers are subject to a relatively high degree of risk. There can be no 
assurance that a public market will develop for any of the Company’s private company investments, or that the 
Company will otherwise be able to realize a return on such investments. 

The value attributed to securities of private issuers will be the cost thereof, subject to adjustment in limited 
circumstances, and therefore may not reflect the amount for which they can actually be sold. Because valuations, 
and in particular valuations of investments for which market quotations are not readily available, are inherently 
uncertain, may fluctuate within short periods of time and may be based on estimates, determinations of fair value 
may differ materially from the values that would have resulted if a ready market had existed for the investments.  
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The Company may also invest in illiquid securities of public issuers. A considerable period of time may elapse 
between the time a decision is made to sell such securities and the time the Company is able to do so, and the value 
of such securities could decline during such period. Illiquid investments are subject to various risks, particularly the 
risk that the Company will be unable to realize its investment objectives by sale or other disposition at attractive 
prices or otherwise be unable to complete any exit strategy. In some cases, the Company may be prohibited by 
contract or by law from selling such securities for a period of time or otherwise be restricted from disposing of such 
securities. Furthermore, the types of investments made may require a substantial length of time to liquidate. 

The Company may also make direct investments in publicly traded securities that have low trading volumes. 
Accordingly, it may be difficult to make trades in these securities without adversely affecting the price of such 
securities. 

Cash Flow, Revenue and Liquidity 

The Company’s revenue and cash flow is generated primarily from financing activities and proceeds from the 
disposition of investments. The availability of these sources of income and the amounts generated from these 
sources depend upon various factors, many of which are outside of the Company’s direct control. The Company’s 
liquidity and operating results may be adversely affected if its access to the capital markets is hindered, whether as a 
result of a downturn in the market conditions generally or to matters specific to the Company, or if the value of its 
investments decline, resulting in losses upon disposition. 

Dependence on Management Personnel 

The Company is dependent upon the efforts, skill and business contacts of key members of management, the Board 
and the Advisory Board, for among other things, the information and deal flow they generate during the normal 
course of their activities and the synergies that exist amongst their various fields of expertise and knowledge. 
Accordingly, the Company’s success may depend upon the continued service of these individuals who are not 
obligated to remain consultants to the Company. The loss of the services of any of these individuals could have a 
material adverse effect on the Company’s revenues, net income and cash flows and could harm its ability to 
maintain or grow existing assets and raise additional funds in the future.  

Sensitivity to Macro-Economic Conditions 

Due to the Company’s focus on the environmental, medical and technology industries, the success of the Company’s 
investments is interconnected to the rate of climate change, emergence of health pandemics, particularly COVID-19, 
and growth of disruptive technologies. The Company may be adversely affected by the falling share prices of the 
securities of investee companies, as the trading price for the Common Shares may reflect the estimated aggregate 
value of the Company’s portfolio of investments. The participation and involvement of the Company’s 
representatives with investee companies, the related demand on their time and the capital resources required of the 
Company may be expected to increase in the event of any weaknesses in the macro-economic conditions affecting 
its investee companies, as it would be expected that the Company would be required to expend increased time and 
efforts reviewing strategic alternatives, advising investee companies and possibly assisting investee companies to 
attract any funding required. The factors affecting current macro-economic conditions are beyond the control of the 
Company.  

Trading Price of Common Shares Relative to Net Asset Value 

The Company is neither a mutual fund nor an investment fund and due to the nature of its business its investment 
strategy and the composition of its investment portfolio, the market price of its Common Shares, at any time, may 
vary significantly from the Company’s estimated net asset value per Common Share. This risk is separate and 
distinct from the risk that the market price of the Common Shares may decrease. 
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Available Opportunities and Competition for Investments  

The success of the Company’s operations will depend upon: (i) the availability of appropriate investment 
opportunities; (ii) the Company’s ability to identify, select, acquire, grow and exit those investments; and (iii) the 
Company’s ability to generate funds for future investments. The Company can expect to encounter competition from 
other entities having similar investment objectives, including institutional investors and strategic investors. These 
groups may compete for the same investments as the Company, may be better capitalized, have more personnel, 
have a longer operating history and have different return targets. As a result, the Company may not be able to 
compete successfully for investments. In addition, competition for investments may lead to the price of such 
investments increasing which may further limit the Company’s ability to generate desired returns. There can be no 
assurance that there will be a sufficient number of suitable investment opportunities available to invest in or that 
such investments can be made within a reasonable period of time. There can be no assurance that the Company will 
be able to identify suitable investment opportunities, acquire them at a reasonable cost or achieve an appropriate rate 
of return. Identifying attractive opportunities is difficult, highly competitive and involves a high degree of 
uncertainty. Potential returns from investments will be diminished to the extent that the Company is unable to find 
and make a sufficient number of attractive investments.  

Share Prices of Investments  

Investments in securities of public companies are subject to volatility in the share prices of the companies. There can 
be no assurance that an active trading market for any of the subject shares is sustainable. The trading prices of the 
subject shares could be subject to wide fluctuations in response to various factors beyond the Company’s control, 
including quarterly variations in the subject companies’ results of operations, changes in earnings, results of 
exploration and development activities, estimates by analysts, conditions in the environmental, medical and 
technological sector industries and general market or economic conditions. In recent years equity markets have 
experienced extreme price and volume fluctuations. These fluctuations have had a substantial effect on market 
prices, often unrelated to the operating performance of the specific companies. Such market fluctuations could 
adversely affect the market price of the Company’s investments.  

Additional Financing Requirements 

The Company anticipates ongoing requirements for funds to support its growth and may seek to obtain additional 
funds for these purposes through public or private equity, or debt financing. There are no assurances that additional 
funding will be available on acceptable terms, at an acceptable level or at all. Any additional equity financing may 
cause shareholders to experience dilution, and any debt financing would result in interest expense and possible 
restrictions on the Company’s operations or ability to incur additional debt. Any limitations on the Company’s 
ability to access the capital markets for additional funds could have a material adverse effect on its ability to grow its 
investment portfolio. 

No Guaranteed Return  

There is no guarantee that an investment in the Company’s securities will earn any positive return in the short term 
or long term. The task of identifying investment opportunities, monitoring such investments and realizing a 
significant return is difficult. Many organizations operated by persons of competence and integrity have been unable 
to make, manage and realize a return on such investments. In addition, past performance provides no assurance of 
future success.  

Management of the Company’s Growth  

Significant growth in the business, as a result of acquisitions or otherwise, could place a strain on the Company’s 
managerial, operational and financial resources and information systems. Future operating results will depend on the 
ability of senior management to manage rapidly changing business conditions, and to implement and improve the 
Company’s technical, administrative and financial controls and reporting systems. No assurance can be given that 
the Company will succeed in these efforts. The failure to effectively manage and improve these systems could 
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increase costs, which could have a materially adverse effect on the Company’s operating results and overall 
performance. 

Due Diligence 

The due diligence process undertaken by the Company in connection with investment opportunities may not reveal 
all facts that may be relevant in connection with the investments. Before making investments, the Company 
conducts due diligence that it deems reasonable and appropriate based on the facts and circumstances applicable to 
each investment. When conducting due diligence, the Company may be required to evaluate important and complex 
business, financial, tax, accounting, environmental and legal issues. Outside consultants, legal advisors, accountants 
and investment banks may be involved in the due diligence process in varying degrees depending on the type of 
investment. Nevertheless, when conducting due diligence and making an assessment regarding an investment, the 
Company relies on resources available including information provided by the target of the investment and, in some 
circumstances, third-party investigations. The due diligence process that is carried out with respect to investment 
opportunities may not reveal or highlight all relevant facts that may be necessary or helpful in evaluating such 
investment opportunity. Moreover, such an investigation will not necessarily result in the investment being 
successful.  

Exchange Rate Fluctuations 

A significant portion of the Company’s investment portfolio could be invested in United States dollar denominated 
investments or other foreign currencies. Changes in the value of the foreign currencies in which the Company’s 
investments are denominated could have a negative impact on the ultimate return on its investments and overall 
financial performance.  

Non-controlling Interests 

The Company’s investments include debt instruments and equity securities of companies that it does not control. 
Such instruments and securities may be acquired through trading activities or through purchases of securities 
directly from the issuer. These investments are subject to the risk that the company in which the investment is made 
may make business, financial or management decisions with which the Company does not agree or that the majority 
stakeholders or the management of the investee company may take risks or otherwise act in a manner that does not 
serve the Company’s interests. If any of the foregoing was to occur, the value of the Company’s investments could 
decrease and its financial condition, results of operations and cash flow could suffer as a result.  

MedQuest Investments 
 
The Company’s investments through MedQuest may be susceptible to factors specifically affecting the healthcare 
industry and related industries as healthcare issuers may also have exposure to other sub-sectors including 
technology, particularly with respect to COVID-19. The Company’s investments made through MedQuest will 
therefore be subject to greater risk and market fluctuations than an investment in a broader range of portfolio 
securities covering different economic sectors. Further, healthcare investments may be subject to greater government 
regulation than many other industries. Accordingly, changes in government policies and the need for regulatory 
approvals may have a materially adverse effect on such investments. Additionally, healthcare companies in which 
the Company invests with healthcare care products and medical technology operations may be subject to risks of 
developing technologies, competitive pressures, as well as a relatively high risk of obsolescence caused by scientific 
and technological advances and are dependent upon consumer and business acceptance as new technologies evolve. 
The development of these industry-specific investments may differ from the general stock exchange trends. In 
addition, factors such as government approval of products and services, government regulation and reimbursement 
rates, product liability claims, patent expirations and protection and intense competition may all significantly affect 
companies in the healthcare industry. 
 
ClimateQuest Investments 
 
The Company’s investment decisions through ClimateQuest are guided and informed by the regulatory and physical 
impacts of climate change. Management intends the Company’s portfolio of investments made through 
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ClimateQuest will include investments in businesses that seek to profit from activities that reduce the negative 
effects of climate change. It is impracticable to predict with certainty the impact of climate change or the regulatory 
responses to it and whether the activities of such businesses will prove to be profitable.  
 
TechQuest Investments 
 
The technology industry is characterized by rapidly changing and developing innovations which could render the 
products being sold or developed by the businesses in which the Company invests obsolete at any time and thereby 
adversely affect the financial condition and future prospects of TechQuest. There can be no assurance that the 
businesses in which the Company invests in through TechQuest will keep pace with technological developments.  
 
Changes in Legislation and Regulatory Risk  
 
There can be no assurance that laws applicable to the Company or the businesses in which the Company invests, 
including securities legislation, will not be changed in a manner which adversely affects the Company. If such laws 
change, such changes could have a negative effect upon the value of the Company and upon investment 
opportunities available to the Company. 

Risks Relating to the Financial Condition of the Company 

No History of Operating Revenue and Cash Flow 
 
The Company is dependent on financings and future cash flows to meet its obligations. The future performance of 
the business and the ability of the Company’s subsidiaries to provide the Company with payments may be 
constrained by factors such as, among others: success of the Company’s corporate strategy, economic downturns; 
technological and regulatory changes; the cash flows generated by operations, investment activities and financing 
activities; and the level of taxation, particularly corporate profits and withholding taxes. If the Company is unable to 
generate sufficient cash from operations, the Company may be required to incur indebtedness, raise funds in a public 
or private equity or debt offering, or sell some or all of its assets. There can be no assurance that any such financing 
will be available on satisfactory terms or that it will be sufficient. 
 
The Company may be subject to limitations on the repatriation of earnings in each of the countries where the 
Company, including its investee companies, do business. In particular, there may be significant withholding taxes 
applicable to the repatriation of funds from foreign countries to Canada. There can be no assurance that changes in 
regulations, including tax treaties, in and among the relevant countries where the Company or its investee companies 
do business will not take place, and if such changes occur, they may adversely impact the Company’s ability to 
receive sufficient cash payments from its subsidiaries. 
 
Insufficient Cash Flow and Funds in Reserve 
 
The Company’s cash flow and funds in reserve may not be sufficient to fund its ongoing activities at all times and 
from time to time and it may require additional financing in order to carry out its activities. In addition, the 
Company may incur major unanticipated liabilities or expenses. Although the Company has been successful in the 
past in financing its activities, there can be no assurance that the Company will be able to obtain additional financing 
on commercially acceptable terms. The ability of the Company to arrange such financing in the future will depend in 
part upon the prevailing capital market conditions as well as the business performance of Company. There is risk 
that if the economy and banking industry experienced unexpected and/or prolonged deterioration, the Company’s 
access to additional financing may be affected. This may be further complicated by the limited market liquidity for 
shares of smaller companies such as the Company, restricting access to some institutional investors. Due to 
uncertainty in the capital markets, the Company may from time to time have restricted access to capital and 
increased borrowing costs. To the extent that external sources of capital become limited, unavailable, or available on 
onerous terms, the Company’s ability to make capital investments and maintain existing assets may be impaired, and 
its assets, liabilities, business, financial condition, results of operations and prospects may be affected materially and 
adversely as a result. 
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Access to Capital 
 
The Company and its investee companies, along with all other companies, may face reduced cash flow and restricted 
access to capital if the global economic situation deteriorates. A prolonged period of adverse market conditions may 
impede the Company’s ability to grow and complete additional acquisitions, if desired. In addition, a prolonged 
period of adverse market conditions may impede the Company’s ability to service any of its loans or arrange 
alternative financing when the existing loans become due. In each case, the Company’s business, financial 
condition, results of operations and prospects would be adversely affected. 
 
Limited Operating History as an Investment Issuer 

The Company was qualified as an “investment issuer” on September 4, 2019. The Company’s limited operating 
history and the lack of meaningful historical financial data makes it difficult to fully evaluate the Company’s 
prospects. To the extent that the Company is able to execute its business plan, its business will be subject to all of 
the problems that typically affect a business with a limited operating history, such as unanticipated expenses, capital 
shortfalls, delays in program development and possible cost overruns. Investment in the securities of the Company is 
highly speculative given the nature of the Company’s business. 

The Company’s success will depend on many factors, including some which may be beyond its control or which 
cannot be accounted for at this time, such as the market’s acceptance of the products of its investee companies, the 
emergence of potential competitors, and changes in economic conditions. For the reasons discussed in this section 
and elsewhere in this AIF, it is possible that the Company may not generate revenues or profits in the foreseeable 
future or at all. 

Conflicts of Interest may Arise 

Certain current or future directors and officers of the Company and its subsidiaries may be shareholders, directors 
and officers of other companies that may operate in the same sectors as the Company. Such associations may give 
rise to conflicts of interest from time to time. The directors and officers of the Company are required by law to act 
honestly and in good faith with a view to the best interests of the Company and to disclose any interest that they may 
have in any project or opportunity of the Company. If a conflict of interest arises at a meeting of the Board, any 
director in such conflict is required under the applicable corporate laws to disclose his or her interest and to abstain 
from voting on such matter. 

Risks Relating to the Common Shares 

Market Price of Common Shares may Experience Volatility 

The market price of the Common Shares has been volatile in the past and may continue to be volatile. The market 
price is, and could be, subject to wide fluctuations due to a number of factors, including actual or anticipated 
fluctuations in the Company’s results of operations, changes in estimates of its future results of operations by 
management or securities analysts, market rumours, investments or divestments by the Company or its competitors 
and general industry changes.  

Many of the factors that could affect the market price of the Common Shares are outside of the Company’s control. 
Broad market fluctuations, as well as economic conditions generally, may adversely affect the market price of the 
Common Shares. The stock markets have experienced extreme price and volume fluctuations that have affected and 
continue to affect the market prices of equity securities of many companies. These fluctuations often have been 
unrelated or disproportionate to the operating performance of those companies. These broad market and industry 
fluctuations, as well as general economic, political and market conditions such as recessions, interest rate changes or 
international currency fluctuations, may negatively impact the market price of the Common Shares. 
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Shareholders’ Interest in the Company may be Diluted in the Future 

If the Company raises additional funding by issuing additional equity securities, or securities convertible into equity, 
such financing may substantially dilute the interests of shareholders. 

The Company has Never Paid Dividends and may not do so in the Foreseeable Future 
 
The Company has never paid cash dividends on its Common Shares. Currently, the Company intends to retain its 
future earnings, if any, to fund the development and growth of its business, and does not anticipate paying any cash 
dividends on its Common Shares in the near future. As a result, shareholders will have to rely on capital 
appreciation, if any, to earn a return on investment in any Common Shares in the foreseeable future. See 
“Dividends”. 

DIVIDENDS 

The Company has not paid any dividends since its incorporation. Any determination to pay any future dividends will 
be at the discretion of the Board and will be made based on the Company’s financial condition and other factors 
deemed relevant by the Board. There are currently no restrictions on the ability of the Company to pay dividends 
except as set out under the CBCA.  

DESCRIPTION OF SHARE CAPITAL 

The Company is authorized to issue an unlimited number of Common Shares without par value. The holders of 
Common Shares are entitled to dividends, subject to the rights of holders of any other class of shares of the 
Company, if, as and when declared by the Board. The holders of Common Shares are also entitled to one vote per 
Common Share at meetings of the shareholders of the Company and, subject to the rights of holders of any other 
class of shares of the Company, to share, on a pro rata basis with the other holders of Common Shares, the net 
assets of the Company, upon liquidation, dissolution or winding up of the Company. The Common Shares are not 
subject to call or assessment nor do they carry any pre-emptive or conversion rights. There are no provisions 
attached to such shares for redemption, purchase for cancellation, surrender or sinking or purchase funds. 

As of the date hereof, 90,440,109 Common Shares are issued and outstanding.  

As of the date hereof, the Company also has 6,863,800 options and nil warrants issued and outstanding. See the 
notes to the Company’s audited financial statements for the year ended December 31, 2019 for additional 
information regarding the Company’s convertible securities. 

MARKET FOR SECURITIES 

Trading Price and Volume  

The Common Shares are listed and posted for trading on the CSE under the symbol “QSC”. The following table sets 
forth, on a monthly basis, the reported high and low sale prices (which are not necessarily closing prices) and the 
aggregate volume of trading of the Common Shares on the CSE and on the TSXV (during the period prior to the 
COB and when the Common Shares were listed on the TSXV) during the financial year ended December 31, 2019.  

Date 
 

High 
($) 

Low 
($) 

Volume 
 

January 2019 0.175 0.140 81,821 

February 2019 0.170 0.140 32,116 

March 2019 0.145 0.120 114,250 
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Date 
 

High 
($) 

Low 
($) 

Volume 
 

April 2019 NIL* NIL NIL 

May 2019 NIL NIL NIL 

June 2019 NIL NIL NIL 

July 2019 NIL NIL NIL 

August 2019 NIL NIL NIL 

September 2019 0.085 0.045 23,000 

October 2019 0.125 0.08 143,785 

November 2019 0.175 0.09 167,008 

December 2019 0.155 0.08 95,113 

*The Common Shares were halted from trading on the TSXV on March 19, 2019 pending the announcement of the COB. On 
August 13, 2019, the Common Shares were delisted from the TSXV and were conditionally approved for listing on the CSE on 
August 14, 2019. 

Prior Sales  

During the financial year ended December 31, 2019, with respect to each class of securities of the Company that is 
outstanding as of the date of this AIF and not listed or quoted on a marketplace, the Company issued the following 
securities:  
 

Date of Issuance 
 

Security 
 

Number of Securities Issued 
 

Exercise Price Per Security 
($) 

September 26, 2019 Stock Options 100,000 $0.050 

October 11, 2019 Stock Options 1,600,000 $0.125 

ESCROWED SECURITIES 
 
The following table sets forth the number of securities of each class of the Company held, to the Company’s 
knowledge, in escrow, and the percentage that number represents of the outstanding securities of that class as of the 
date hereof.  

Designation of Class Number of Securities Held in Escrow Percentage of Class 

Common Shares 2,519,510(1) 2.79% 

Notes: 

(1) In accordance with the CSE’s listing requirements, securities held by Related Persons (as defined in the policies of the 
CSE) of the Company immediately prior to the listing of the Company’s shares on the CSE were required to held in 
escrow to be released in specified increments every six months following the listing date. 

 
DIRECTORS AND OFFICERS 

 
The following table sets forth for each director and executive officer of the Company, each such individual’s name, 
province or state and country of residence, position(s) held with the Company, principal occupation(s) for the last 
five years, if currently a director, period(s) during which such individual has served as a director of the Company, 
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and the number and percentage of issued and outstanding Common Shares beneficially owned, or controlled or 
directed, directly or indirectly, by such individual (for avoidance of doubt, excluding any convertible securities in 
the capital of the Company held by such individual). The statements as to principal occupation(s) for the last five 
years of, and the number and percentage of Common Shares beneficially owned, or controlled or directed, directly 
or indirectly, by, the directors and executive officers of the Company are in each instance based upon information 
furnished by the individuals concerned. All directors of the Company hold office until the next annual meeting of 
shareholders of the Company or until their successors are elected or appointed.  

 

Name, Province/State 
and Country of 

Residence and Position(s) 
with the Company 

Principal Occupation(s) for the Last Five 
Years 

Period(s) 
Served 

as a Director 

Number of  
Common Shares  

Beneficially 
Owned or 

Controlled or 
Directed 

Percentage of 
Common 

Shares 
Beneficially 
Owned or 

Controlled or 
Directed 

Neil Said 
Ontario, Canada 
Chief Executive Officer  

Chief Executive Officer since March 30, 
2020. 
Corporate securities lawyer for various 
publicly-listed companies on the TSX and the 
TSXV since June 2011.  

N/A Nil N/A 

Deborah Battiston 
Ontario, Canada 
Chief Financial Officer  

Chief Financial Officer since June 12, 2013. 
Chief financial officer for various publicly 
listed companies on the TSX and the TSXV 

N/A 695,385 
 

0.76% 

Aaron Atin 
Ontario, Canada 
Corporate Secretary 

Corporate Secretary since September 5, 2019. 
Corporate securities lawyer for various 
publicly-listed companies on the TSX and the 
TSXV since January 7, 2019. Associate at 
Davies Ward Phillips & Vineberg LLP from 
May 2012 to November 2019. 

N/A Nil N/A 

Stan Bharti(1) 
Ontario, Canada 
Co-Chairman and 
Director 

Mining consultant Since March 
14, 2019 

275,000 0.30% 

Scott Moore(1) 
Ontario, Canada 
Co-Chairman and 
Director 

Chief executive officer of Euro Sun Mining 
Inc. 

Since March 
14, 2019 

1,788,461 1.97% 

Danny Callow 
Western Cape, South 
Africa 
Director 

Mining consultant Since March 
30, 2020 

Nil N/A 

Daniyal Baizak(1) 
Ontario, Canada 
Director 

September 2017 to August 2019: Investment 
analyst 
August 2019 – present: Vice President of 
Corporate Development at African Gold 
Group, Inc. 

Since 
September 
26, 2019 

Nil N/A 

Notes: 

(1) Member of the Corporation’s audit committee. 
 
As of the date hereof, the directors and executive officers of the Company, as a group, beneficially owned, or 
controlled or directed, directly or indirectly, 2,758,846 Common Shares, representing 3.05% of the total issued and 
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outstanding Common Shares. 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

To the knowledge of the Company, no director or executive officer of the Company is, as at the date hereof, or has 
been, within the ten years before the date hereof, a director, chief executive officer or chief financial officer of any 
company (including the Company) that:  

(a) was subject to a cease trade or similar order, or an order that denied the relevant company access to any 
exemption under securities legislation, that was in effect for a period of more than 30 consecutive days and 
that was issued while the director or executive officer was acting in the capacity as director, chief executive 
officer or chief financial officer; or  

(b) was subject to a cease trade or similar order, or an order that denied the relevant company access to any 
exemption under securities legislation, that was in effect for a period of more than 30 consecutive days, that 
was issued after the director or executive officer ceased to be a director, chief executive officer or chief 
financial officer and which resulted from an event that occurred while that person was acting in the 
capacity as a director, chief executive officer or chief financial officer. 

To the knowledge of the Company, no director or executive officer of the Company, or a shareholder holding a 
sufficient number of securities of the Company to affect materially the control of the Company:  
 

(a) is, as at the date hereof, or has been, within the ten years before the date hereof, a director or executive 
officer of any company (including the Company) that, while that person was acting in that capacity, or 
within a year of that person ceasing to act in that capacity, became bankrupt, made a proposal under any 
legislation relating to bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to hold 
its assets; or  

(b) has, within the ten years before the date hereof, become bankrupt, made a proposal under any legislation 
relating to bankruptcy or insolvency, or become subject to or instituted any proceedings, arrangement or 
compromise with creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the 
director, executive officer or shareholder. 

To the knowledge of the Company, as at the date hereof, no director or executive officer of the Company, or a 
shareholder holding a sufficient number of securities of the Company to affect materially the control of the 
Company, has been subject to:  

(a) any penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority; or  

(b) any other penalties or sanctions imposed by a court or regulatory body that would likely be considered 
important to a reasonable investor in making an investment decision. 

Conflicts of Interest 
 
The directors and officers of the Company are required by law to act honestly and in good faith with a view to the 
best interests of the Company and to disclose any interests that they may have in any project or opportunity of the 
Company. If a conflict of interest arises at a meeting of the Board, any director in a conflict is required to disclose 
his interest and abstain from voting on such matter in accordance with the CBCA. In appropriate cases, the 
Company will establish a special committee of independent non-executive directors to review a matter in which one 
or more directors or officers may have a conflict. 

To the best of the Company’s knowledge, and other than as disclosed herein, there are no known existing or 
potential material conflicts of interest between the Company or a subsidiary of the Company and any director or 
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officer of the Company or a subsidiary of the Company, except that certain of the directors and officers serve as 
directors and officers of other public or private companies and therefore it is possible that a conflict may arise 
between their duties as a director or officer of the Company and their duties as a director or officer of such other 
companies. 

PROMOTER 

The Company does not have a promoter.  

LEGAL PROCEEDINGS AND REGULATORY ACTIONS 

The Company has not been since, and was not during, the financial year ended December 31, 2019 a party to any 
legal proceedings, nor has any of its property been since nor was any of its property during the financial year ended 
December 31, 2019 subject of any legal proceedings. As at the date hereof, no such legal proceedings are known by 
the Company to be contemplated. 
 
There have been no penalties or sanctions imposed against the Company by a court relating to securities legislation 
or by any securities regulatory authority since or during the financial year ended December 31, 2019, or any other 
penalties or sanctions imposed by a court or regulatory body against the Company that would likely be considered 
important to a reasonable investor in making an investment decision, and the Company has not entered into any 
settlement agreements with a court relating to securities legislation or with a securities regulatory authority since or 
during the financial year ended December 31, 2019. 

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS 

Other than as disclosed herein, none of the directors or executive officers of the Company, nor any person or 
company that beneficially owns, or controls or directs, directly or indirectly, more than 10% of the issued and 
outstanding Common Shares, nor any associate or affiliate of the foregoing persons or companies, has or has had 
any material interest, direct or indirect, in any transaction within the three most recently completed financial years or 
during the current financial year that has materially affected or is reasonably expected to materially affect the 
Company. 

TRANSFER AGENT AND REGISTRAR 

The transfer agent and registrar for the Common Shares is TSX Trust, at its offices in Toronto, Ontario located at 
100 Adelaide Street West, Suite 301, Toronto, Ontario, M5H 4H1. 

MATERIAL CONTRACTS 
 
The Company has no material contracts, other than contracts entered into in the ordinary course of business of the 
Company as an investment company.  

INTERESTS OF EXPERTS 

The Company’s external auditor for the financial year ended December 31, 2019 was McGovern Hurley LLP. 
McGovern Hurley LLP has advised the Company that it is independent of the Company in accordance with the 
Rules of Professional Conduct of the Institute of Chartered Accountants of Ontario. 

ADDITIONAL INFORMATION 

Additional information relating to the Company may be found under the Company’s profile on SEDAR at 
www.sedar.com and at www.theCSE.com.  

Additional information, including directors’ and officers’ remuneration and indebtedness, principal holders of the 
Company’s securities and securities authorized for issuance under equity compensation plans, is contained in the 
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Company’s management information circular dated August 26, 2019 prepared in connection with the Company’s 
annual and special meeting of shareholders held on September 25, 2019.  
 
Additional financial information is provided in the Company’s annual consolidated financial statements and 
management’s discussion and analysis for the financial year ended December 31, 2019, both of which are available 
under the Company’s profile on SEDAR at www.sedar.com and at www.theCSE.com.  


