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CONFIDENTIAL



LETTER OF INTENT
AS ENTRY TO REACH A LEGAL AND DETAILED JOINT VENTURE AGREEMENT (JVA)
 

BETWEEN PARTNERS:

A) TRANSAFRICA-NUTECH SA (TANT) (CAMEROON), REPRESENTED BY ITS PRESIDENT MRS. ETEMBE KONO APOLONIA;

B) VAN GASTEL BEHEER BV (NETHERLANDS) IN LIEU OF MALL INVEST SA AND HUMAN-TRI FOUNDATION (BOTH CH), REPRESENTED BY ITS OWNER/CEO MR. LEO VAN GASTEL;

                  NOTICE 1: THIS DOCUMENT IS NOT SET UP AS A LEGAL JVA; IT IS A LOI WITH THE OBJECTIVE TO 
                                       REALISE A JOINT VENTURE AGREEMENT AS START OF THE PROJECT ON SHORT 
                                       NOTICE.  


· THIS LOI IS OFFERED AS A FIRST DRAFT FOR REACHING AN AGREEMENT IN A PARTNERSHIP OF TWO PARTIES  REGARDING THE ESSENTIAL ASPECTS AND CONDITIONS OF THE PROJECT’S CONTENT AND ITS FUNDING; 
· IF CONSENSUS BETWEEN PARTNERS IS REACHED, PARTIES WILL ARRANGE A  SWISS LAWYER TO DRAFT A LEGALLY BINDING JOINT VENTURE AGREEMENT, TO BE SIGNED AND NOTARISED BETWEEN PARTIES..

CONTENTS:

1. FUNDAMENTALS:
2. AGREEMENT 
3. MEETING & PRESENCE
4. NOTICES & COMMUNICATION
5. CONCLUSIONS & SIGNATURES.
6. PROF. DR. H-J VOGES AND DB TRUST ACCOUNT
7. ANNEX PROJECT DESCRIPTION
8. FUNDING CALCULATION & TIME SCHEDULE



1. FUNDAMENTALS

              THE THREE PARTIES SHARE THE FOLLOWING INTEREST AND
              PROJECT FUNDAMENTALS:      

      - TO INITIATE, DEVELOP AND CONSTRUCT AND OWN A PROJECT IN THE CENTER OF CAMEROON FOR URBAN DEVELOPMENT WITH A POPULATION OF 25.000 PEOPLE, AND WITH ALL NECESSARY INFRASTRUCTURE INCLUDING FACILITIES FOR 5.000 HOUSES, COMMERCIAL CENTERS, SCHOOLS AND EDUACTION FACILITIES, MEDICAL FACILITIES, FACTORIES WITH EXPORT POTENTIAL, AND TOURIST FACILITIES. 

     - THIS ALL TO RAISE BOTH THE LEVEL OF EDUCATION, THE ECONOMIC DEVELOPMENT OF THE COUNTRY AND TO CREATE SUSTAINABLE EMPLOYMENT IN CAMEROON. 

PARTIES CONSIDER THE FOLLOWING ASPECTS AS FUNDAMENTAL IN DELIVERING A PROFESSIONAL PROJECT:


1.1 THE PROJECT SHALL HAVE THE SIZE AND VOLUME AS DESCRIBED IN PARAGRAPH 7: DESCRIPTION;

1.2 THE PROJECT SHALL BE FUNDED BY A FIRST CLASS TRADING PROGRAM WITH A PRE-PHASE € 50M TRADE PROGRAM, AND A SECOND PHASE MTN TRADE, RESULTING INTO A PROJECT FUNDING OF OVER € 4,4 BILLION CONFORM THE CALCULATION AS PER PARAGRAPH 8;

1.3  THE PROJECT WILL NOT SURPASS THE BUDGET OF € 4,4 BILLION;

1.4 IN CASE THE TOTAL COSTING OF THE PROJECT WILL BE LOWER THAN € 4,4 BILLION, THAN PARTNERS WILL DECIDE HOW TO USE OR SPLIT THE SURPLUS FUND;

NOTE 1 THE RESULT OF THE COMBINED FIRST PHASE 50M TRADE PROGRAM AND THE 
                                              SECOND PHASE 250 M MT BYE&SELL PROGRAM. 

	NOTE 2: THE FIRST PHASE 50M PROGRAM IS AVAILABLE, THE PERFORMANCE IS 
                                              DEPENDING ON THE SEPTEMBER PROGRAM; THE 250 MTN IS FULLY 
                                              AVAILABLE INCLUDING ITS PERFORMANCE.

	NOTE 3: THE PERFORMANCE IS BASED ON THE COMBINED RESULT OF PHASE 1 & 2 AND 
                                              CONDITIONALLY TO BOTH PERFORMANCES. AS COMBINED PERFORMANCE WE 
                                              GUARANTEE 4,4 BILLION AND ANTICIPATE 4,8 BILLION;

	NOTE 4: THE FINAL AMOUNT WILL BE SETTLED BY RECEIVING THE TRADERS 
                                              CONTRACTS/PERFORMANCES ON BASIS OF BOTH OF RECEIVING BOTH THE POF 
                                             AND THE KYC AT SOONEST POSSIBLE DATE;

	NOTE5: ALL AMOUNTS ARE IN THE EURO CURRENCY.

1.5 A HOLDING COMPANY AS A SPV FOR THE PROJECT WILL BE INSTITUTED IN SWITZERLAND IN ORDER TO MANAGE THE PROJECT AND THE MANY DIFFERENT SUB-PROJECTS AS PART OF THE OVERALL PROJECT. THE HOLDING COMPANY WILL GUARD THE FUNDING IN ORDER TO 1) AVOID LOCAL ‘SWAMPING’; 1) WILL AVOID LOOSE OF MONEY AS RESULT OF THE FCA PROCESS; AND 3) WILL SUPERVISE THAT THE AVAILABLE FUNDING IS USED EFFECIENTLY AND NOT LOST IN THE PROCESS BY INADEQUATE MANAGEMENT; 

1.6 THE SPV WILL RECEIVE ITS FUNDING FROM HUMAN-TRI FOUNDATION, WHICH IS THE BENEFICIARY OF THE TRADING AND THE MTN PROCEEDS TOTALLING € 4,8 BILLION. THE HOLDING WILL ALLOCATE THE BUDGETS AND TRANSFER THE INVESTMENTS / CONSULTANCY AND ITS PROJECT COSTING DIRECTLY TO THE SUPPLIERS WETHER INTERNATIONAL OR DOMESTIC (CAMEROON).

1.7  ALL THREE PARTIES WILL SHARE OWNERSHIP OF THE SWISS HOLDING COMPANY; AND THE THREE PARTNERS AS INDIVIDUALS ARE APPOINTED AND REGISTERED AS EXECUTIVE BOARD MEMBERS.   BOARD MEMBERS WILL DIVIDE AND SHARE THE ROLES TASKS AND RESPONSIBILITIES TO PERFORM A SUCCESFULL PROJECT REALISATION; AND IN ACCORDANCE WITH EACH EXPERIENCE, KNOWLEDGE AND POSITION;

1.8 THE BOARD WILL START A PROCESS FOR APPOINTING PROFESSIONAL ADVISORS IN THE AREAS OF LEGAL GUARDING; TAX ADVISORY AND FINANCIAL ACCOUNTABILITY IN ORDER TO SET UP AND SUPERVISE AN ACCURATE AND ACCOUNTABLE BUDGET SYSTEM AND AN EXPERIENCED INVESTMENT PROFESSIONAL FOR THE PROJECT AND ITS MANY SUB-PROJECTS / PROCESS;

1.9 THE BOARD WILL TAKE NOTICE OF THE LIST OF FORMERLY SELECTED TANT/TRANSAFRICA PROJECT PARTNERS AND GIVE PREFERENCE TO THESE PARTNERS IF IN ACCORDANCE WITH THE REQUIRED PROFESSIONAL QUALITY AND CAPABILITY;

THE BOARD WILL RESPECT CAMEROON LAWS AND REGULATIONS; 

1.10 THE BOARD WILL OVERSEE THE POLICIES, DIRECTIVES AND DELIVERABLES BY THE LOCAL CAMEROON HOLDING: TRANSAFRICA-NUTECH SA, AND ITS MANY SUB DIVISIONS AND SUB PROJECT SPV’S;

1.11 THE BOARD WILL BE SUPPORTED BY A SMALL DEDICATED OFFICE FACILITY;

1.12 TRANSAFRICA-NUTECH SA (TANT) IS THE LOCAL HOLDING, WITH MRS. ETEMBE AS ITS PRESIDENT, WITH A TEAM OF BOARD MEMBERS APPOINTED BY BOTH ITS PRESIDENT AND THE BOARD OF THE SWISS HOLDING;

1.13 BOTH THE BOARD OF THE SWISS HOLDING AND THE BOARD OF THE LOCAL HOLDING SHALL START A TENDER PROGRAM FOR SELECTING MANAGEMENT, ADVISORS, CONSULTANTS, SUPPLIERS, CONTRACTORS AND COMMISSIONERS FOR THE PROJECT AND ITS SUB-PROJECTS, CO AS A COMBINATION AND FOR EACH OF THE SUB-PROJECTS; WHEREBY SELECTION CRITERIA ARE: 1) INTERNATIONAL EXPERIENCE IN LARGE PROJECTS, 2) TRACK RECORDS AND REFERENCES, 3) AVAILABILITY OF SELECTED PROFESSIONAL STAFF, AND 4) PRICING;

1.14 THE OBJECTIVE IS TO HAVE THE PROJECT COMPLETED IN A PERIOD OF 4 YEARS AT THE END OF 2022; 

2. AGREEMENT

2.1 PARTNES DISCUSS, AMEND AND SHARE THE FUNDAMENTALS AS PER PARAGRAPH 1;

2.2 PARTNERS DISCUSS / AGREE AND SHARE THEIR ROLE AND RESPONSIBILITY IN THE SWISS BOARD;

2.3 TANT CONFIRMS ITS COMMITMENT AND ITS RWA FOR PLACING € 50 M DEPOSIT AS A COLLATERAL ONLY IN AN INTERNATIONAL TOP-WESTERN BANK, HAVING IT PLACED IN THE DB (DEUTSCHE BANK) TRUST ACCOUNT AS TO BE ARRANGED BY OUR GERMAN LAWYER/PAYMASTER PROF. DR. VOGES;

2.4 THE € 50M IS NOT AN INVESTMENT, IT IS A DEPOSIT TO ALLOW TRADING, WHICH WILL NOT LEAVE THE ACCOUNT;

2.5 TANT GROUP WILL SEND ITS POF AND KYC PRIOR TO THE MEETING TO BE ORGANISED IN AMSTERDAM ANY TIME WHEN BOTH POF AND KYC ARE AVAILABLE;

2.6 TANT GROUP ACCEPTS ITS PROFITS ON THE DEPOSIT BEING 300% / € 150 M TO BE TRANSFERRED VIA OUR GERMAN BASED PAYMASTER / LAWYER PROF. DR. H-J VOGES TO A BANK ACCOUNT AS SPECIFIED BY BTF GROUP;

2.7 PARTIES AGREE THAT THE SURPLUS AMOUNT FROM THE € 50 MILLION TRADE WILL BE TRANSFERRED TO THE SWISS HOLDING TO BE USED AS A FIRST START TO ORGANISE THE PROJECT STRUCTURE AND ITS FIRST OVERALL FEASIBILITY STUDIES;

2.8 PARTIES AGREE ON A COMMISSION FEE OF € 25 MILLION EACH FROM THE TRADE, TO BE TRANSFERRED AFTER THE PROCEEDS AS PROFITS HAVE BEEN PAID TO BTF GROUP AND AFTER ENTERING THE € 250M INTO THE MTN BUY&SELL PROGRAM;

2.9 VAN GASTEL BEHEER BV IN LIEU OF HUMAN-TRI FOUNDATION WILL ARRANGE THE MTN BUY&SELL TRADING PROGRAM, REALISING THE GUARANTEED TOTAL OF € 4.400 MILLION FUNDING PROGRAM (ANTICIPATED € 4,8 BN . THE TOTAL TRADING AND MTN PROGRAM WILL TAKE 18 WEEKS ENDING/ COMPLETED 3RD WEEK JANUARY; CONDITIONLLY TO ENTER THE € 50M FIRST WEEK SEPTEMBER.;

2.10  VAN GASTEL BEHEER BV WILL INSTITUTE THE SWISS HOLDING INCLUDING ALL ITS ARTICLES OF ASSOCIATION AND TAX RULINGS, AND WILL SELECT A SMALL TEAM OF PROFESSIONAL ADVISORS (LEGAL // TAX CONSULTANCY // ACCOUNTANT // OFFICE MANAGER).

2.11 BOTH PARTIES WILL SELECT AND APPOINT 2 BOARD MEMBERS;

2.12 THE COSTING OF THE BOARD AS SALARIES, EXPENSES, AND WHEN AGREED A BONUS SCHEME AND ITS ADVISORS / OFFICE MANAGEMENT WILL BE PAID BY THE SWISS HOLDING; 

2.13  TANT SHALL ORGANISE AND SECURE LAND LOCATION AND AVAILABILITY AND ALL SUPPORT AND PERMITS TO DEVELOP AND CONSTRUCT THE PROJECT; 

2.14 TANT WILL MAKE AN INVENTORY OF ALL PARTIES WITH WHOM IT HAS COMMUNICATED / NEGOTIATED IN THE PREVIOUS PERIODS IN ACTIVITIES AS FEASIBILITY, SUPPLY AND CONTRACTS. 

2.15 THE SWISS BOARD WILL SELECT A CONSULTANCY GROUP FOR AN OVERALL PROJECT FEASIBILITY STUDY; ITS INVESTMENT, AND ITS PRIORITIES FROM START;

3. MEETING&PRESENCE

     IT IS PLANNED THAT A MEETING WILL BE ORGANISED IN AMSTERDAM- 
     THE NETHERLANDS SOONEST THE EU VISA IS RECEIVED WITH ALL 
     / INTENDED BOARD MEMBERS PRESENT, 
     WITH THE OBJECTIVE TO REACH AGREEMENT ON THE LOI, TO ARRANGE 
     ITS FUNDING, AND TO ORGANIS THE FIRST PRIORITIES.
    THE EXACT DATE OF THE MEETINGS IS DEPENDING ON THE AVAILABILITY 
    OF THE VISUM FOR THE CAMEROON DELEGATION, CONSISTING OF MRS. 
    ETEMBE AND MR. CLEMENT, BEING PRESIDENT / VICE PRESIDENT OF 
    TRANSAFRICA-NUTECH SA.
    AN INVITATION LETTER HAS BEEN E-MAILED BY VAN GASTEL TO THE 
    DUTCH CONSUL / BELGIUM EMBASSY IN CAMEROON REQUESTING VISA TO 
    ENTER THE EU INCLUDING THE NETHERLANDS AND BELGIUM. 
    
    IT IS PLANNED THAT THE CONFERENCE WILL NEED A MAXIMUM OF 3 DAYS.

4. NOTICES & COMMUNICATION

    MRS. ETEMBE KONO APOLONIA AS PRESIDENT OF TANT SA
    ADDRESS: 
    EMAIL: fonden@yahoo.fr 
    TELEPHONE (WHATSAPP): +237 697783858

    LEO VAN GASTEL AS OWNER OF VAN GASTEL BEHEER BV / TRUSTEE OF 
    HUMAN-TRI FOUNDATION
    ADDRESS: VROUWENZAND 15 HUIZEN THE NETHERLANDS
    EMAIL: leovangastel1@gmail.com 
    TELEPHONE(WHATSAPP): +31639315678

    AS IT IS A TEAM EFFORT IT IS RECOMMENDED THAT ANY COMMUNICATION
    WILL BE TO ALL THREE PARTIES INCLUDED.

5. CONCLUSIONS&SIGNATORIES
   
     THE FUNDING CAN AND WILL BE ORGANISED ON BASIS OF THE ABOVE
     ARTICLES AND PROCESS.  ALTHOUGH IT IS A VACATION PERIOD FOR THE 
     PROGRAM MANAGERS TRADERS, IT IS INDICATED THAT THE FIRST PHASE  
     € 50M TRADING AND THE FOLLOWING 250M MTN PROGRAM ARE BOTH
     AVAILABLE.

      AS FAR AS A FIRST TIME AVAILABLE TIME TABLE, WE CONSIDER THE 
      FOLLOWING DATES:

· AMSTERDAM CONFERENCE WEEK DIRECTLY FOLLOWING THE RECEIPT OF THE VISA INTO THE EU (EXPECETD FIRST HALF SEPTEMBER);
· 50M TRADE ENTRY (1ST WEEK SEPTEMBER)
· PROCEEDS TO TANT (4TH  WEEK SEPTEMBER)
· ENTRY 250M MTN TRADE  (3RD WEEK OCTOBER)
· COMISSION TO PARTIES 4TH WEEK OCTOBER)
· SURPLUS 50M TRADE TO SWISS COMPANY AS FROM 4TH  WEEK OCTOBER ONWARDS
· PROCEEDS AS FROM 250M AS FROM 3RD WEEK OCTOBER
· FULL € 4,4/4,86 BILLION AVAILABLE MIDDLE OF JANUARY 2019.
  
THE PROGRAM IS VERY AMBITIOUS, AND CHALLANGING CONSIDERING THE COUNTRY AND THE SIZE OF THE PROJECT; AND WILL ENCOUNTER MANY OBSTACLES DURING THE PROJECT;
THE FUNDING WHICH CAN BE ARRANGED PROVIDES ADEQUATE RESOURCES TO SELECT / CONTRACT FIRST CLASS EXPERIENCED CONSULTANTS / SUPPLIERS / CONTRACTORS WHICH MAY SECURE THE PROJECT;
THE PROJECT IS A MAJOR ECONOMIC AND SOCIAL DEVELOPMENT FOR CAMEROON.

 SIGNED: YAOUNDE, 4TH SEPTEMBER
      
      

MRS ETEMBE
PASSPORT NO:


SIGNED: AMSTERDAM, 4TH SEPTEMBER



LEO VAN GASTEL
PASSPORT NO:  BMB1RB689
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6.  PROF. DR. HANS-JOACHIM VOGES 

      
	6.1 SHORT RESUME

PROF. DR. HANS-JOACHIM IS A MATURED HIGH-PROFILE AND LICENSED LAWYER, LOCATED IN KOELN-GERMANY. PROF. VOGES BACKGROUND HAD AN  EXCELLENT CAREER, AND EXTENSIVE EXPERIENCE AND KNOWLEDGE IN DIFERENT AREAS OF PRIVATE, PUBLIC AND BUSINESS LAW, SPECIFICALLY BY THE GOVERNMENT AND GOVERNMENTAL AGENCIES  WAS ENGAGED IN LARGE AND CONFIDENTIAL GOVERNMENTAL TRUST PROGRAMS. PROF. DR. HANS-JOACHIM VOGES  CAN BE FOUND ON WEBSITE:      www.ra-prof-voges.de.

		6.2	THE PAYMASTER WILL RECEIVE AND TRANSFER THE INCOMING DEPOSIT
                                              AMOUNT AND THE INCOMING PROCEEDS FROM THE TRADER TO THE TRADING
                                              AND FUNDING AMOUNTS AND TO THE FEE BENEFICIARIES AS CONFORM THE 
                                              LOI/JVA;

6.3    THE PAYMASTER WILL INFORM THE PARTIES RE THE INCOMING FUNDS; AND
            WILL DEPOSIT THE 250 M FOR ENTERING THE 250M MTN BUY &SELL 
            PROGRAM;

6.4 SEND FEE AGREEMENTS TO EACH BENEFICIARY CONFIRMING THE CONDITIONS OF THE JV AGREEMENT, AND REQUESTING THE BENEFICIARIES TO CONFIRM THEIR BANK ACCOUNT SPECIFICATIONS;


[bookmark: _GoBack]
    
	6.5  BANK ACCOUNT DETAILS



	Paymaster details:
	

	Name of Bank
	Deutsche Bank AG

	 Full Street Address of Bank
	An den Dominikanern 11-27

	City
	Köln 50668  -  Germany

	Bank officer
	Jürgen Felden

	Branch
	410

	Bank account
	1157700 - 03

	SWIFT Code – BIC Bank Number
	DEUTDEDBKOE

	IBAN Number
	DE75 3707 0024 0115 7700 03

	Account Name
	Voges Hans-Joachim Prof. Dr.

	Name(s) of Account Signatory (ies)
	Voges Hans-Joachim Prof. Dr.

	Payment purpose
	Trading programs via van Gastel Beheer
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PROJECT SUMMARY

LIST OF PROJECTS TO BE FUNDED BY THE PROGRAM IN CONNECTION WITH THE
SIGNATURE OF THE PPP CONVENTION WITH THE GOVERNMENT OF CAMEROON

I

CONSTRUCTION OH 5000 HOUSES IN NKOMBASSI : €1 067 143 121
The project will be built on an area of 156 ha offered by the State as a contribution

and is composed of :

- 3500 social housing;
- 1500 high standings;

- Roads and various networks;

- Access widening: Carrefour Coron-Nkomo-Nkoabang-Nkombassi with the

construction of three elevation crossroads in Nkoabang, Nkomo and Tropicana;

- Approach related infrastructure of the Project including:

Water, electricity, telephone;

Reference hospital in Nkombassi.

Schools, High Schools, Universities;

Playgrounds;

Churches and Mosques;

Supermarkets and food market;

Water treatment plant;

Toilets and public laundries;

Domestic waste treatment plant and biogas production;

Renewable energy;

Social support of the Riverine populations and Surrounding populations.
Cultivation and processing of pineapple;

Cocoa processing.

Widening of the way: Coron - Ekounou - Nkomo & Tropicana- Nkomo-
Nkoabang - Nkombassi;

Acquisition of civil engineering equipment for the works:

Civil engineering machinery for earthworks
A crusher for the quarry
A layer for the manufacture of breeze blocks

A cement mixer
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II - EAST YAOUNDE BYPASS: € 317 093 956

The project consist on the construction of Yaoundé East-West bypass: Nkombassi - Soa -
(Nkozao);

IIT - MINGOA VALLEY: € 1 956 599 594

The project is based on the development of the Mingoa Valley in phase I around the
municipal lake of Yaoundé on 23 ha and in phase II on 227 ha for a total of 250 ha mad:
available by the State of Cameroon.

the restructuring and connection of the urban reinforcement of this fabric to that of the
current city, including the rehabilitation of the existing road network and all the various
networks;

- The development of the surroundings of the municipal lake including the design of a 5-
star Hotel of about 300 rooms, the creation of water sports, amusement parks and
various attractions on the theme of water and lake (aquarium animated waterfalls, lake
navigation, aquatic biodiversity, etc.);

- the architectural renovation of the administrative district into an international business
center (supposed to stimulate the creation of an urban front), equipped with ministerial
buildings, a business tower with luxury hotels, offices and a Mall, an international
conference center and related services;

- densification of the administrative district of the lake into an eco-mixed administrative
district perfectly connected to the surrounding urban fabric, to ensure a dual role of
housing for the administrative authorities and distinguished guests on the one hand, and
the construction of private buildings for use can be rented by international organizations;
- a set of related urban developments (land, real estate, landscape, cultural and

recreational) in the upstream and downstream parts of MINGOA.

IV — MOBILES CLINICS: € 259 163 956

The program provides mobile clinics performing diagnosis and screening of patients with
clinical analysis laboratory, ECG, mammography, digital X-rays and ultrasound machines
for 220 health districts of Cameroon.

The total cost of the projectsis € 3.6 b
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CAMEROON FUNDING MODEL,BASED ON A PRE-PHASE OF € 50M, FOLLOWED BY SECOND PHASE € 250M MTN TRADE PROGRAM

PRE-PHASE: ENTRY € 50M AS DEPOST/COLLATERAL
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