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FORM 7 
 

MONTHLY PROGRESS REPORT 

Name of Listed Issuer:   GreenBank Capital Inc.  (the “Issuer”). 

Trading Symbol: GBC 

Number of Outstanding Listed Securities:  50,065,128 

Date: March 3, 2021 (for the month of February 2021) 

This Monthly Progress Report must be posted before the opening of trading on the fifth 
trading day of each month.  This report is not intended to replace the Issuer’s obligation 
to separately report material information forthwith upon the information becoming known 
to management or to post the forms required by Exchange Policies.  If material 
information became known and was reported during the preceding month to which this 
report relates, this report should refer to the material information, the news release date 
and the posting date on the Exchange website. 

This report is intended to keep investors and the market informed of the Issuer’s ongoing 
business and management activities that occurred during the preceding month.  Do not 
discuss goals or future plans unless they have crystallized to the point that they are 
"material information" as defined in the Policies. The discussion in this report must be 
factual, balanced and non-promotional. 

General Instructions 

(a) Prepare this Monthly Progress Report using the format set out below.  The 
sequence of questions must not be altered nor should questions be omitted or 
left unanswered.  The answers to the items must be in narrative form.  State 
when the answer to any item is negative or not applicable to the Issuer.  The title 
to each item must precede the answer. 

(b) The term “Issuer” includes the Issuer and any of its subsidiaries. 

(c) Terms used and not defined in this form are defined or interpreted in Policy 1 – 
Interpretation and General Provisions. 

Report on Business 

1. Provide a general overview and discussion of the development of the Issuer’s 
business and operations over the previous month.  Where the Issuer was inactive 
disclose this fact. 

 
During the month of February 2021, GreenBank and its portfolio investment 
companies had a high level of activity.   
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On February 12, 2021 GreenBank reported that its portfolio company Ubique 
Minerals (CSE: UBQ) (“Ubique”) announced further results of analyses of soli 
samples collected on one of the eastern Mineral Licenses of Ubique’s Daniel’s 
Harbour, Newfoundland property.  These latest results extend and better define 
the sizeof the zinc anomalies identified in earlier sampling in 2018 and 2019 and 
reveal high zinc values that need further definition.  All analyses were undertaken 
by Eastern Analytical Ltd. of Springdale, New Foundland and Labrador.   

Ubique's exploration programs in 2017 and 2018 received financial support from 
the Government of Newfoundland and Labrador's Junior Exploration Assistance 
Programs and Ubique has applied for financial assistance from the program for 
2020 as well. 

 

 

On February 15, 2021 GreenBank announced that it would be presenting at the 
Proactive Investors One2One Investor Forum which took place virtually on 
February 16th, 2021. GreenBank CEO David Lonsdale, and GreenBank Director 
Terry Pullen presented an overview of the Company, its investments and its 
goals for the future.   

 

On February 16, 2021 GreenBank announced that  Staminier Limited 
(“Staminier”) (in which GreenBank has an existing 19% stake with an option to increase 
that stake to 100%), has signed a Letter of Intent (“LOI”) to acquire 100% of The 
Substantia Group Limited (“Substantia”). 

 
Substantia is a United Kingdom-based property and business consultancy offering 
clients a wide range of outsourced services. The ultimate beneficial owner of Substantia 
is Terry Pullen, a member of the GreenBank board. Substantia works with or for Blue 
Chip companies and independents alike based both in the UK and overseas including: 
British Land Plc, U&I Group Plc, Netflix, Sainsburys, Morrisons, CAA-GBG, Aitch Group, 
Optivo, L&G and for local authorities including Bromley, Bexley, Lewisham, Greenwich, 
Gravesham, Croydon, Havering, Chichester and Tower Hamlets in the UK.   
 
Substantia has a contracted pipeline of development projects which it is undertaking 
either on its own account (taking options over land and pursuing planning/zoning gain) 
or on behalf of clients (as adviser or project manager) for a total gross development 
value exceeding £800m (C$1.4bn) over the next five years. Had Substantia been able 
to buy or option the land and fund the planning process itself, rather than source  and 
negotiate the projects mainly on behalf of clients, the likely profit accruing to Substantia 
would have exceeded £80m (C$140m). This very material difference in profitability, 
linked to the availability of funds to independently deliver planning potential, is a key 
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reason for the decision by Substantia to seek access to capital markets for the 
necessary funding to be available for similar future projects.  
 
In addition to the significantly positive direct impact that the acquisition is expected to 
have on the profits of Staminier, the acquisition also has compelling logic in relation to 
the indirect benefit accruing to the wider Staminier Group – both in relation to 
Staminier’s early-stage steel framed homes company Eco Space 41 (“ES41”) and in 
relation to the development land which Staminier has taken options to acquire.  
 
In relation to ES41 it is expected that Substantia clients will be encouraged to use 
ES41’s innovative steel-framed building technology as far as possible. By no means all 
of the projects pursued by Substantia could utilise ES41’s methods of construction, but 
even a minimal utilisation rate in relation to Substantia’s C$1.4bn contracted pipeline of 
development projects could bring a material amount of profitable business to ES41. 
Furthermore, in addition to the pipeline projects, Substantia is also well placed to 
introduce ES41 to the wider development market, particularly UK councils in need of 
large quantities of affordable housing.  
 
As regards Staminier’s existing and future options over potential development land, 
Substantia can provide Staminier with highly valuable planning (zoning) expertise which 
would otherwise see Staminier incurring seven figure sums in professional costs. 
Furthermore, Substantia has an impeccable track record in successfully obtaining 
planning permission for complex development projects, again materially adding value to 
the Staminier Group.  
 
The ability to bring Substantia’s planning/zoning-related expertise to bear for the benefit 
of Staminier is particularly valuable in relation to Staminier’s recently announced 
additional option over 15 acres of land adjacent to London Gatwick airport which has 
(with the right planning permission) the potential to help meet burgeoning demand from 
online retailers for storage and logistics facilities in the UK. The additional option 
increased Staminier’s land options at Gatwick to 28 acres.  
 
The board of the Company believe the value-enhancing nature of this transaction 
makes it a compelling acquisition for Staminier and further cements the robust 
prospects for Staminier, and therefore GreenBank’s investment in Staminier, going 
forward.  
 
Terms of Acquisition 
Staminier has agreed to pay £5.25m (C$9.35m) to the vendors of Substantia in cash on 
completion. Funding for the Substantia acquisition is being provided by way of a loan 
convertible into new Staminier shares (“Convertible Loan” or “CLA”).  In the event that 
GreenBank exercises its option to acquire the remaining 81% of Staminier, GreenBank 
has agreed to purchase the CLA in exchange for GreenBank convertible loan notes 
convertible into 20.7m new GreenBank common shares representing a GreenBank 
share price of C$0.45 per common share.  
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In addition to the cash consideration, Staminier has agreed to: 
 

(a) grant the vendors of Substantia 7-year warrants to subscribe for 27.35m 

Staminier shares at an exercise price of C$0.50 per share subject to Staminier 

shares trading for 30 consecutive trading days on a recognised investment 

exchange at a minimum of C$5 per share.  

(b) grant the vendors 10 year warrants to subscribe for a further 27.35m shares at 

an exercise price of C$1 per share subject to Staminier shares trading for 30 

consecutive trading days on a recognised investment exchange at no less than 

$10 per share.  

 
Additional conditions for the exercise of the full amount of the warrants are that 
Substantia has generated aggregate profits before tax of £15m (C$25m) in the five 
financial years following the signing of the LOI and that in the last year of that period it 
generated profits before tax of not less than £5m (C$8.75m). 
 
Should Substantia achieve in the five year period aggregate pre-tax profits of more than 
£5.5m (C$9.625m) but less than £15m (C$25m) then the warrants would be prorated in 
terms of number, but the exercise price and minimum share price requirement would 
remain the same. Should Substantia not achieve the minimum aggregate profits target 
of £5.5m (C$9.625m) then the warrants would be cancelled. 
 
If the pre-tax profits generated by Substantia in the fifth year after the signing of the LOI 
is less than £2.67m (C$4.673m) then £2.42m of the original cash consideration would 
be repayable in cash or by the surrender of debt or shares (at a price of C$0.45 per 
share).  
 
In the event that GreenBank exercises its option to acquire the balance of the shares of 
Staminier, GreenBank has agreed to acquire the Staminier warrants due to the vendors 
of Substantia by issuing to the vendors warrants that mirror the Staminier warrants as 
follows: 
 

(a) 7-year warrants to subscribe for 27.35m GreenBank common shares at an 

exercise price of C$0.50 per share subject to GreenBank shares trading for 30 

consecutive trading days on a recognised investment exchange at a minimum of 

C$5 per share.  

(b) 10 year warrants to subscribe for a further 27.35m shares at an exercise price of 

C$1 per share subject to GreenBank shares trading for 30 consecutive trading 

days on a recognised investment exchange at no less than $10 per share.  

 
The same additional conditions as apply to the exercise of the Staminier warrants would 
apply to these GreenBank warrants and the same pro-rating provisions would apply so 
should Substantia achieve in the five year period after the signing of the LOI aggregate 
pre-tax profits of more than £5.5m (C$9.625m) but less than £15m (C$25m) the 
warrants would be prorated in terms of number, but the exercise price and minimum 
share price requirement would remain the same. Should Substantia not achieve the 
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minimum aggregate profits target of £5.5m (C$9.625m) then the warrants would be 
cancelled. 
 
The acquisition of Substantia remains subject to completion of due diligence to the 
satisfaction of Staminier and GreenBank, and agreement of definitive documentation, as 
well as final confirmation of funding. 

 

 

2. Provide a general overview and discussion of the activities of management. 

During the month of February 2021, GreenBank Management spent considerable 
time preparing its presentation for the aforementioned Proactive Investors 
One2One Investor Forum that took place on February 16th .  

GreenBank also engaged with numerous portfolio companies, to ascertain their 
progress, and evaluated the viability of opportunities in its pipeline.  

GreenBank Management, with consultation from its securities counsel, updated its 
Stock Option plan to better align with current CSE requirements.   

 

3. Describe and provide details of any new products or services developed or offered. 
For resource companies, provide details of new drilling, exploration or production 
programs and acquisitions of any new properties and attach any mineral or oil and 
gas or other reports required under Ontario securities law. 

None applicable to GreenBank during the month.  However, please see the drilling 
program results referenced above by GreenBank’s portfolio company Ubique 
Minerals, which is a resource company. More detailed hole-by-hole drilling results 
can be found at Ubique’s website at www.UbiqueMinerals.com .   

4. Describe and provide details of any products or services that were discontinued. 
For resource companies, provide details of any drilling, exploration or production 
programs that have been amended or abandoned. 

None applicable to GreenBank during the month.  

 

5. Describe any new business relationships entered into between the Issuer, the 
Issuer’s affiliates or third parties including contracts to supply products or services, 
joint venture agreements and licensing agreements etc. State whether the 
relationship is with a Related Person of the Issuer and provide details of the 
relationship. 

None applicable to GreenBank during the month  

6. Describe the expiry or termination of any contracts or agreements between the 
Issuer, the Issuer’s affiliates or third parties or cancellation of any financing 
arrangements that have been previously announced. 

None applicable to GreenBank during the month.   

http://www.ubiqueminerals.com/
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7. Describe any acquisitions by the Issuer or dispositions of the Issuer’s assets that 
occurred during the preceding month.  Provide details of the nature of the assets 
acquired or disposed of and provide details of the consideration paid or payable 
together with a schedule of payments if applicable, and of any valuation. State how 
the consideration was determined and whether the acquisition was from or the 
disposition was to a Related Person of the Issuer and provide details of the 
relationship. 

None applicable to GreenBank during the month  

 

8. Describe the acquisition of new customers or loss of customers. 

None applicable to GreenBank during the month  

9. Describe any new developments or effects on intangible products such as brand 
names, circulation lists, copyrights, franchises, licenses, patents, software, 
subscription lists and trade-marks. 

None applicable to GreenBank during the month  

10. Report on any employee hirings, terminations or lay-offs with details of anticipated 
length of lay-offs. 

None applicable to GreenBank during the month.  

11. Report on any labour disputes and resolutions of those disputes if applicable. 

None applicable to GreenBank during the month  

12. Describe and provide details of legal proceedings to which the Issuer became a 
party, including the name of the court or agency, the date instituted, the principal 
parties to the proceedings, the nature of the claim, the amount claimed, if any, if 
the proceedings are being contested, and the present status of the proceedings. 

None applicable to GreenBank during the month  

13. Provide details of any indebtedness incurred or repaid by the Issuer together with 
the terms of such indebtedness. 

None applicable to GreenBank during the month  

14. Provide details of any securities issued and options or warrants granted.  
 

As disclosed on SEDAR and  as further detailed in the previously filed CSE Form 

11 document, on February 22, 2021 the GreenBank Board of Directors approved 
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the granting of 2,900,000 incentive stock options to directors, officers, consultants, 

and other service providers under the Company’s Stock Option Plan, subject to 

CSE approval.    

 

All of the stock options are exercisable at price of $0.45 per share for a term of 36 

months from the date of grant.  At the date of grant, the total number of GreenBank 

common shares outstanding was (and remains as of the date of this Form 7) 

50,065,128.   

. 

15. Provide details of any loans to or by Related Persons. 

None Applicable for the month 

  

16. Provide details of any changes in directors, officers or committee members. 

None applicable during the month.  

  

17. Discuss any trends which are likely to impact the Issuer including trends in the 
Issuer’s market(s) or political/regulatory trends. 

COVID 19 remains a pandemic that is impacting business capabilities across the 
globe and at this time, is showing little signs of abating until vaccines or herd 
immunity are reached 

At this time the impact of the COVID 19 coronavirus global pandemic on 
GreenBank’s affairs remains very difficult to quantify concretely.  It remains 
conceivable that the pandemic could impact GreenBank’s merchant banking 
activities going forward.  

However it also remains a distinct possibility that the ongoing pandemic will 
provide GreenBank with an advantageous environment for facilitating strategic 
merchant banking transactions at attractive valuations in the coming months.  

Ultimately, because no one has a clear understanding of the length of time that 
COVID 19 will continue to represent an imminent threat to Canada as well as the 
world at large, GreenBank management will aim to be nimble so that it is in a 
position to react  quickly and appropriately to any pandemic-related events that 
may occur in the future.  

GreenBank will be watching any and all developments with a keen eye towards 
being nimble and proactive towards any impactful changes in the merchant 
banking market.   
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Certificate Of Compliance 

The undersigned hereby certifies that: 

1. The undersigned is a director and/or senior officer of the Issuer and has been duly 
authorized by a resolution of the board of directors of the Issuer to sign this 
Certificate of Compliance. 

2. As of the date hereof there were is no material information concerning the Issuer 
which has not been publicly disclosed. 

3. The undersigned hereby certifies to the Exchange that the Issuer is in compliance 
with the requirements of applicable securities legislation (as such term is defined 
in National Instrument 14-101) and all Exchange Requirements (as defined in 
CNSX Policy 1). 

4. All of the information in this Form 7 Monthly Progress Report is true. 

Dated March 3, 2021. 

 Mark Wettreich   
Name of Director or Senior 
Officer 

 /s/ Mark Wettreich  
Signature 
           Chairman  
Official Capacity 
 

Issuer Details 
Name of Issuer 

GreenBank Capital Inc. 

For  Month End  
 
February 2021 

Date of Report 
 
3/3/2021 

Issuer Address 
 
100 King Street West, Suite 5700, 

City/Province/Postal Code 

Toronto, Ontario M5X 1C7 

Issuer Fax No. 
(972) 596 - 0017 

Issuer Telephone No. 
(647) 693-9411 

Contact Name 
 
Mark Wettreich 

Contact 
Position 
Chairman 

Contact Telephone No. 

(647) 693-9411 

Contact Email Address 
Mark@greenbankcapitalinc.com  

Web Site Address 
www.greenbankcapitalinc.com  
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