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ADDENDUM TO THE JOINT VENTURE AGREEMENT FOR 

PROSPECTION AND MINING OF MINERALS 

 

Between:  

 

PEBRIC MINING AND CONSULTING, LDA., a company incorporated under 

the laws of Angola, with registered offices in Luanda, at Rua Dr. Alves da Cunha, 

no. 30, R/c, taxpayer number 5417137308, herein represented by Mr. Engineer 

Joaquim Duarte da Costa David, in his capacity of Manager, with powers for 

this act (hereinafter referred to as “PEBRIC”); 

 

and  

 

SEABANK RESOURCES, LDA., a company incorporated under the laws of 

Angola, with registered offices in Luanda, at Belas Business Park, Edifício 

Cabinda, 5th  Floor, Room 503, taxpayer number 5417260002, herein 

represented by Mr. Pan Da, in his capacity of Executive Director with powers 

for this act (hereinafter referred to “SEABANK”); 

 

and  

 

VDM GROUP LIMITED, a company incorporated under the laws of Australia, 

with registered offices at Fortescue Centre, Level 1, 30 Terrace Road, East 

Perth WA 6004, Australia, registered with Australian Company Number 109 

829 334, herein represented by Dr Dongyi Hua, in his capacity of Chairman, 

with powers for the act (herein referred to as “VDM”); 

 

(PEBRIC, SEABANK and VDM are hereinafter jointly referred to as “Parties” 

and individually as “Party”) 

 

WHEREAS: 

 

(a)  PEBRIC holds the Prospection Title no. 049/01/05/T.P/ANG-

M.G.M.I/2012, Code n.º 09/72/PC/AB, issued by the Ministry of Geology 

and Mines, on 15 May 2012, valid until 15 May 2017, for the exercise of 

mineral rights of prospection, evaluation, reconnaissance and appraisal 

of ferrous and non-ferrous metals (hereinafter “Covered Minerals”), in the 

Cachoeiras do Binga Zone, Cuanza Sul Province, with a concession area 
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of 3.854 Km2 (“Concession Area”), which shall be hereinafter referred to 

as “Prospection Title”; 

 

(b)  On day 15 of April of 2014, PEBRIC and SEABANK entered into a Joint 

Venture Agreement for Prospection and Mining of Minerals (“Joint 

Venture Agreement”), under which, they agreed to associate together to 

exercise the mineral rights relating to the Prospection Title and execution 

by the STATE of a Mineral Investment Contract for the concession and 

exercise of mineral rights of Prospection, evaluation, reconnaissance, 

appraisal, mining and marketing of the Covered Minerals in the 

Concession Area, substantially in the form of the Appendix III to Joint 

Venture Agreement; 

 

(c)  The Joint Venture Agreement sets forth the terms and conditions under 

which PEBRIC and SEABANK agreed to associate and together to apply 

for the approvals and Mineral Investment Contract needed to exercise the 

mineral rights of prospection, evaluation, mining and marketing of the 

Covered Minerals to be awarded under the Mineral Investment Contract; 

 

(d)  The Mineral Investment Contract was not negotiated with the competent 

authorities yet;  

 

(e) Pursuant to Clauses 7 and 11 of the Joint Venture Agreement, PEBRIC 

and SEABANK agreed to split among them the participating interests to 

be awarded under the Mineral Investment Contract, as follows: 

 

(i) Prospection phase – fifteen per cent (15%) for PEBRIC and eighty 

five per cent (85%) for SEABANK; 

(ii) Mining phase – thirty per cent (30%) for PEBRIC and seventy per 

cent (70%) for SEABANK.  

 

(f)  VMD wishes to associate with PEBRIC and SEABANK by acquiring from 

SEABANK the percentage participating interests set out at clause 2.1 

below in the Joint Venture Agreement;  

 

(g)  VDM guarantees that it has, or has available to it, the competence, 

experience and technical and financial capacity to finance and participate 
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in the mineral operations of prospection, evaluation, reconnaissance, 

mining and marketing of the Covered Minerals. 

 

(h)  As consideration for the assignment of the participating interests provided 

for in Recital (f) above, VDM shall subject to the satisfaction of the 

Conditions (as that term is defined in clause 1A):  

 

(i) pay to SEABANK the Cash Consideration (as that term is defined 

in clause 3); and 

(ii) issue to SEABANK the Consideration Shares (as that term is 

defined in clause 3);  

 

(i)  The Parties shall use their best efforts to jointly negotiate and enter into 

the version of the Mineral Investment Contract in the form set out in Annex 

A of this Addendum with the STATE;  

 

it is entered into this Addendum to Joint Venture Agreement for 

Reconnaissance, Prospection, Mining and Marketing of Minerals 

(“Addendum”), which shall be governed by the following Clauses:  

 

CLAUSE 1 

(Definitions) 

 

In this Addendum, unless the context clearly indicates otherwise, the words, 

terms and expressions capitalized, but not defined herein, shall have the 

meaning ascribed to same in the Joint Venture Agreement and/or the draft 

Mineral Investment Contract at Annex A of this Addendum (Mineral 

Investment Contract), as the case may be.  

 

 

CLAUSE 1A 

(Conditions to assignment of Participating Interest) 

 

1. Other than the obligations of the Parties pursuant to this clause 1A and 

clause 2.5(i) of this Addendum, this Addendum and the transactions 

contemplated by it are subject to, and conditional on, the following 

conditions precedent being satisfied or waived: 



English translation of Portuguese document 

4 

 

(i) VDM obtaining all necessary approvals of its shareholders in 

respect of the transactions contemplated by this Addendum; and 

(ii) the Mineral Investment Contract is agreed and executed by each 

of PEBRIC, SEABANK, VDM and the STATE substantially in the 

form set out in draft Mineral Investment Contract at Annex A;  

 (together, the Conditions).  

 

2.   If either of the above Conditions are not satisfied or waived (by VDM in 

writing) within 6 (six) calendar months after the date of this Addendum 

(Sunset Date) then any Party may terminate this Addendum. On 

termination of this Addendum under this clause 1A, all of the provisions 

of this Addendum will lapse and cease to have effect and no Party will 

have any liability to the other Parties arising from termination (other than 

in respect of any accrued rights and liabilities of any Party arising under 

this Addendum before the date of termination). 

 

3. The Parties must use their best endeavors to ensure that the Conditions 

herein agreed are satisfied prior to the Sunset Date and must promptly 

provide notice to the other Parties if they become aware that any of the 

Conditions are satisfied on or before the Sunset Date, together with 

supporting evidence of the satisfaction of that Condition.  

 

4. Completion of the assignment of the participating interests set out under 

clause 2.1 and the payment of the Cash Consideration and the issue of 

the Consideration Shares (as those terms are defined in clause 3), will 

occur simultaneously on the date that is 5 business days after the 

Conditions are satisfied or waived (Completion), or on such other date 

that the parties agree.  

 

  

 

CLAUSE 2 

(Object) 

 

2.1 Subject to Clause 3.2 below, SEABANK hereby assigns to VDM and 

PEBRIC and VDM accept the assignment, of the percentages of the legal 

and beneficial participating interests set out below in the Joint Venture 
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Agreement with all corresponding rights, duties and obligations, further to 

which the allocation of the participating interests among the Parties in the 

Joint Venture Agreement shall be as follows:  

(i) Prospection phase – thirty per cent (30%) for PEBRIC; five per 

cent (5%) for SEABANK and sixty-five per cent (65%) for VDM, and fifteen 

per cent (15%) of PEBRIC’s participation shall be financially carried by 

SEABANK and VDM pro-rata to their participating interest in the 

Association; 

(ii) Mining phase – thirty per cent (30%) for PEBRIC; five per cent 

(5%) for SEABANK and sixty-five per cent (65%) for VDM. 

 

 

2.2 The Parties acknowledge and agree that VDM obtaining legal and 

beneficial title, equivalent to its participating interest, in the Mining Title to 

be issued is a critical aspect to VDM being able to obtain funding on the 

international markets for the mining project and that this can be achieved 

through one of the following options: 

(i) Constituting the joint venture company in the prospection phase, to 

enter into an Investment Agreement with the State and subsequent 

incorporation of a company to carry out the Mining Investment 

Project, where VDM hold 65% of the share capital.  

 

2.3 The Parties acknowledges that PEBRIC’s participation shall correspond 

to thirty per cent (30%) in all the phases of the project, since it holds the 

Prospection Title, however, given the opportunity rights which it assigns 

to VDM and SEABANK, its financial participation in the Prospection phase 

shall correspond to 15% (fifteen per cent).  

 

2.4 The Parties agree that the allocation of the participating interests among 

them set forth in paragraph 2.1 shall apply to the prospection phase and 

the mining phase as specified – including for purposes of determining their 

shareholding in the Company to be incorporated – Clauses 5.2; 7 and 

modifying accordingly the clauses 10.2 and 11 of the Joint Venture 

Agreement entered into between PEBRIC and SEABANK being deemed 

as revoked, to the extent they may provide otherwise. 
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2.5 The Parties expressly acknowledge and agree that they shall use their best 

efforts to:  

(i) negotiate the Mineral Investment Contract with the Ministry of 

Geology & Mines of Angola in order to have it approved and executed 

as soon as possible following the date of this Addendum; and  

(ii) cause the transfer of Mining Title to the Company as soon as it is 

incorporated subject to the approval of the Ministry of Geology & 

Mines of Angola.  

 

2.6 The Parties agree further to amend clause 6 of the Joint Venture 

Agreement such that the latter agreement and this Addendum shall 

remain in force for the period that the Parties exercise the mining rights 

under the Prospection Title as described at Recital (f) subject always to 

the terms of the Mineral Investment Contract still to be negotiated and 

executed with the STATE and the Angolan Mining Code, Law No 31/11 

of 23 September. 

 

CLAUSE 3 

(Consideration) 

 

3.1 Subject to satisfaction or waiver of the Conditions, as consideration for 

the assignment of the participating interest by SEABANK to VDM pursuant to 

clause 2, VDM must, on Completion  

i. pay $A 4,875,000 to SEABANK, by bank cheque or telegraphic transfer 

to an account nominated by SEABANK to an account indicated by 

SEABANK 5 business days after Completion (Cash Consideration); 

and 

ii. allot and issue 650,000,000 fully paid ordinary shares in VDM to 

SEABANK or to people or institutions appointed by SEABANK (being, 

that number of fully paid ordinary VDM shares that is equal to A$ 

9,750,000 divided by an issue price of A$ 0.015 per share) ( 

Consideration Shares),  

 

(together, the Consideration). 

 

3.2  The validity and enforceability of the transfer of the participating interest 

to VDM under this Addendum is subject to the Conditions, and the prior, 
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integral and effective payment of the Cash Consideration to SEABANK 

and the issue of the Consideration Shares to SEABANK.  

 

3.3  PEBRIC and SEABANK undertake to deal with all local Angolan 

regulatory approvals needed to implement the terms of this Addendum 

Agreement and the Parties are responsible in proportion to their 

participations for any costs involved in notifying the Angolan authorities 

and obtaining their approvals, including but not limited to any Angolan 

taxes due on the terms of the Addendum or Consideration paid under it. 

 

3.4  For the purposes of the issue of the Consideration Shares:  

 

(i) SEABANK, or people or entities appointed by SEABANK to receive 

the Consideration Shares, applies for the issue of the 

Consideration Shares, consents to becoming a shareholder of 

VDM in respect of the Consideration Shares, and agrees to comply 

with the terms of VDM's constitution;  

(ii) the Consideration Shares will be issued by VDM on the basis that 

those shares are free of all liens, encumbrances and transferable 

upon their quotation on the ASX; and 

(iii) VDM must procure quotation of the Consideration Shares and the 

as soon as practicable after they are issued and do all things 

necessary to ensure that the Consideration Shares are quoted as 

soon as practicable on such terms and conditions as are usual for 

quotation of securities.  

 

 

 

CLAUSE 4 

(Financing of Operations) 

 

4.1  Parties are not required to fund the mineral operations in the Concession 

Area prior to the Effective Date of the Mineral Investment Contract.  

 

4.2 In compliance with the content of clause 2.1 each Party shall fund the 

mineral operations in the prospection phase pursuant to the terms of the 

Mineral Investment Contract, pro rata to its participating interests as set 

out in clause 2.1 (i) above. In the mining phase, which shall commence as 
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soon as a Mining Title is issued, these participating interests and funding 

obligations shall be adjusted to reflect clause 2.1 (ii) above.  

 

4.3 Further, the Parties acknowledge that as a foreign investor, VDM, cannot 

fund the mineral operations until: 

 

(i) the Ministry of Geology & Mines has notified “ANIP”, the National 

Private Investment Agency (Agência Nacional de Investimento 

Privado) of VDM’s foreign investment;  

 

(ii) a “CRIP”, Private Investment Registration Certificate (Certificado 

de Registo de Investimento Privado) has been issued to VDM; and  

 

(iii) the National Bank of Angola (“BNA”) has issued capital import 

license issued for VDM’s foreign investment. 

 

4.4    The Parties confirm the contents of clause 10 of the Association 

Agreement, relating to the reimbursement of costs or investment, which 

shall be undertaken prior to the distribution of dividends and from the 

results of the exploration of the mineral resources discovered, with art. 

154 of the Mining Code applying. 

 

 

 

CLAUSE 5 

(Assembly of Associates & Executive Management) 

5.1 Clause 14.1 of the Joint Venture Agreement shall read as follows: 

 

“1. The Joint Ventures shall be managed by an Executive Management 

composed of nine (9) members, being five (5) VDM’s representatives, 

three (3) PEBRIC’s representatives and one (1) SEABANK’s 

representative,  amongst which only seven shall be entitled to vote, 

divided as follows: 

 

(i) The Geologic Operations Manager and the Administration/Finance 

Manager shall be appointed by VDM, both entitled to vote;  

(ii) The Deputy Manager for Administration/Finance shall be appointed by 

PEBRIC, without the right to vote; 
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(iii) The Deputy Manager for the Geological Operations shall be appointed 

by SEABANK, without the right to vote;  

(iv) The Human Resources Manager shall be appointed by VDM, entitled to 

vote; 

(v) The Logistics Manager shall be appointed by VDM, entitled to vote; 

(vi) The General Manager shall be appointed by VDM, entitled to vote;  

(vii) The Head of Security shall be appointed by PEBRIC, entitled to vote; 

and 

(viii) The Deputy General Manager shall be appointed by PEBRIC, entitled to 

vote.” 

 

5.2 The Parties agree to draft the internal policy and rules to govern the 

Executive Management’s function and that this document shall form an 

integral part of the Joint Venture Agreement, and shall correspond to 

Annex C of this Addendum.  

 

5.3 The Parties agree that members may participate in any meeting of the 

Executive Management by telephone conference or similar 

communications equipment by means of which all persons participating in 

the meeting identify themselves properly and can hear and speak 

simultaneously, and such participation shall be deemed as attendance in 

person at the meeting.  

 

 

 

CLAUSE 6 

(Amendments to Transaction Documents) 

 

6.1 Without prejudice to the remaining Clauses of this Addendum, the 

Parties expressly agree that the provisions of the Joint Venture 

Agreement and of its Appendices shall be deemed as amended and 

shall be interpreted as reflecting the assignment of the participating 

interests to VDM pursuant to Clause 2, as of the date such assignment 

becomes valid and enforceable. 

 

6.2 Pursuant to the amendments mentioned in Clause 6.1 above, the Parties 

agree that the Mineral Investment Contract and By-laws of the Company, 

attached to the Joint Venture Agreement as Appendices III and IV, 
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respectively, shall have the wording of Annexes A and B to this 

Addendum.  

 

6.3   The parties agree to amend clause 19, paragraph 3 of the Association 

Agreement, which shall read as follows: 

 "In the event the Contract is terminated due to breach of contract, and 

without prejudice to any other compensation provided in the law, the 

defaulting Party shall pay to the other parties a compensation amount in 

accordance with the expenses incurred by the latter, provided that these 

are duly justified." 

 

6.4 The Parties acknowledge and agree for the avoidance of doubt that the 

Association and Participation Contract shall exist as an unincorporated 

for profit joint venture, without legal personality, and is not a commercial 

or civil company or any other form of commercial or civil association.   

 

CLAUSE 7 

(Consent to the Assignment) 

 

Pursuant to and for the purposes set forth in Clause 9 of the Joint Venture 

Agreement, PEBRIC and SEABANK expressly declare to mutually consent on 

the partial assignment of the contractual positions to VDM made by means of 

this Addendum. 

 

CLAUSE 8 

(Applicable Law) 

 

This Addendum is governed by Angolan law.  

 

 

 

CLAUSE 9 

(Language) 

This Addendum is signed both in Portuguese and English language. In case of 

discrepancy between the Portuguese and English language versions, the 

Portuguese version shall prevail. 

 

CLAUSE 10 
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(Final and Transitional Provisions) 

 

10.1. All the provisions of the Joint Venture Agreement not amended, modified 

or otherwise specifically referred to as amended by this Addendum, shall 

remain fully valid and enforceable in the exact terms provided for in the Joint 

Venture Agreement as long as they do not conflict with the terms of this 

Addendum in which case the terms of the Addendum shall prevail, and shall 

apply to this Addendum whenever the latter is silent in relation to such matters. 

11.2. This Addendum shall not enter into force unless all of the Annexes are 

initialed by all of the Parties’ representatives namely Annex A – Draft of the 

Investment Agreement and Annex B – Draft of the Articles of Association of the 

company to be incorporated.  

 

CLAUSE 11 

(Settlement of Disputes) 

 

Any dispute which may arise between the Parties in connection with the 

application, interpretation, implementation or integration of the provisions of this 

Addendum or related thereto, and/or of any legal provision, shall be settled in 

accordance with Clause 21 of the Joint Venture Agreement. The arbitration 

proceedings shall be conducted in Portuguese language. 

 

CLAUSE 12 

(Notices) 

 

12.1 Any notices or other communications between the Parties under this 

Addendum shall only be deemed valid and binding if made in Portuguese 

or English and in writing and delivered in person or sent by mail, e-mail, 

or fax to the following addresses 

a)   To VDM 

Address: Locked Bag 8, East Perth, WA 6892, Australia 

Fax: +61 8 9265 1399 

E-mail: padraig.o’donoghue@vdmgroup.com.au 

 

b)  To PEBRIC 

Address: Rua Rainha Ginga, n.º 31 12º Andar NC, Luanda-Angola 

Fax:  

E-mail:  
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c)  To SEABANK 

Address: Belas Business Park, Edifício Cabinda, 5.º Andar, Sala 503 

Luanda-Angola 

Fax: 

E-mail: R9TripleH@163.com 

 

12.2.  Any change to the above addresses must be promptly notified in writing 

to the other Parties. 

 

CLAUSE 13 

(Effective Date) 

 

This Addendum shall be effective on the date of its execution by all Parties.  

 

IN WITNESS WHEREOF, the Parties entered into this Addendum, on this 26 

day of September 2014, in three (3) counterparts, all of equal legal value. 

 

 

VDM 

 

_________________________________ 

 

Name: Dr Dongyi Hua 

Title: Chairman 

 

PEBRIC 

 

_________________________________ 

 

Name: Mr. Joaquim Duarte da Costa David 

Title: Manager 

 

SEABANK 

 

_________________________________ 

 

Name: Mr. Pan Da 
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Title:  Executive Director 

 

 

Annex A – Draft Mineral Investment Contract 

Annex B –Draft of the Articles of Association of the Company to be incorporated 

Annex C – Rules of Procedure of the Executive Management  

 

 




