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July 1lst, 1960.

Memorandum
to G.J.Dusseldorp, Esq. ‘:DRRFT

Proposed Joint Venture in real-estate research, city
planning and urban design.

(1) It is proposed to form a proprietry company to own
and conduct the venture. The company will have an
authorised wemsgE¥ capital of, say, £5,000, divided

into 5,000 £€1 ordinary shares, each having equal

dividend and voting rights. Initially, it is proposed

to have a paid-up and issued capital of a more or less
nominal sum of, say, £100 only, which would be contributed
equally by four persons, namely, a nominee of yours,
together with Clarke, Gazzard and Yeomans. Each of these
four would be allotted twenty five shares each. The
first directors of the company would be your nominee
togethes with C.,, G. and Y. Your nominee would be Chairman
of.Direetors and entitled to a second or casting vote,

@) It is proposed that the new company enter into a formal
Agreement with you or with your nominees, to the effect
thats-

(a) the new company will always accept and carry out
such work as you or your nominee whall require, to the
limit of the Gompany's staff and other resources, provided
that xkr zurhxwmrkzisxefzihmzraiurexamrmatiyzienexir the
company is paid fees equivalent to those normally charged
by the company for work of a similar nature or equivalent
to the scale of fees set down by the Australian Planning
Institute.

(b) such wexkxanzibmzerzmexvicesxer® work as the company
receives from you or your nominee shall be carried out in
a8 proper and efficient manner to the highest professional
standards as expeditiously as possible, and shall be
given priority over other work which the company ma¥zRex

is requested to do by others.



(¢) during the continuance of this Agreement, you or
your nominee shall provide to the €ompany's bank a
suitable guarantee or security which would enable the
Company to operate its account on a overdraft limit
of;say,£2,000 during the first month, increasing by7sax,
£1,200 per month thereafter to & maximum of £20,000,
The Company would be primarily liable to the Bank for repay-
ment of the overdraft and for the interest and bank charges
thereon.

(d) at any time after the expiration of twelve months
from the #akexef commencement of this Agreement, you or
your nominee shall be entitled, at your sole discretion
and by three months notice in writing, to cancel the
Agreement, whereupon the company shall be liable to xepay
the Bank zzmpReafx for refunding of the overdraft.

@) Parallel with this Agreement, it is proposed,that the -
company enter into a service contract with theipgrtnership

« " ,//of Clarke, Gazzard and Yeomans
that :- ;ﬂf oo P TW4

@) a ﬁ;heys due consequent to the partnership's work
shall be paid directly to the company's bank account,
- o he T IR SN DE l-f - [P R .
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CLARKE, GAZZARD AND YFEOMANS - DUSSKIDO
PROPOSED JOINT VENT ON _REAL BESTATE PLANNING AND RESEARC

It 1s proposed to form a proprietary company to own
and conduct the venture. The company will have an authoriged
Zla f5,000 T3
or nominal ecapital of gay £25,000 divided into 25,000 ordinary
shares of £1 each having equal voting and dividend rights.
Initially it 1s proposed to have a paid up or issued capital
of a more or less nominal amount of say £100 only which would
be contributed equally by féur persons, namely, Clarke, Gazzard
and Yeomans and a nominee of Dusseldorp - each of them being
allotted say 25 shares each. The first Directors of the company
would be Clarke, Gazzard and Yeomans and Dusseldorp's nominee,
the latter to be Chairman of Directors with a second or casting
vote in the event of any equality of votes. There would be
restrictions on the transfer of ghares which are normal in the
case of private companies and there would algo be standard
rights of pre-emption to enable remaining shareholders to acquire
thé shares of any outgolng shareholder and it would be desirable
for the Articles to fix\amm%u#w for determining the value of
shares in the event of such rights being exercised. Otherwige
the Memorandum and Articles of Association of the Company
would follow along normal lines and would of course be subject
to the final approval of all parties.(ﬂgg is thought that the
authorised capital of £25,000 would give sufficient scope for
expansion and for the issue of further shares from time to time
as the growth of the business warrant%?)

After its incorporation it is proposed that the
company should enter into a service contract with each of
Clarke, Gazzard and Yeomans providing (inter alia) for each to
devote the whole of his time and attention to the Company's
business for a fixed term of say five years and to receive in
return a fixed salary of say £3,000 per annum payable monthly.
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into a formal agreement with Dusseldorp or his nominee

providing (inter alia) that:

That(%or a term of five year%}the company will

accept such work as Dusseldorp or his nominee shall
require provided that such work 1s of the nature
normally done ln the course of the company's

business and provided that the company is paid a

fee or commission equivalent to that normally

charged by the company for work of a similar nature.
That such work as the company receives from Dusseldorp
or his nominee shall be done in a proper and efficient
manner and as expeditlously as possible and shall be
given absolut% priority over other work<§hen in hané;)
That during the continuance of this agreement
Dusseldorp or his nominee shall provide to the
company's Bank a suitable guarantee or security to
enable the company to operate its account on an
overdraft limit of say £5,000 during the first month
increasing by say £1,000 per month thereafter to a
maximum of say £20,000. On this basis the company
would be primarily liable to its Bank for repayment
of the moneys borrowed and the interest and Bank
charges thereon. This would involve no immediate
capital outlay on the part of Dusseldorp or his
nominee.

That at any time after the expiration of twelve
months from the commencement of this agreement
Dusseldorp or his nominee shall be entitled by three
months notice in writing to the company to cancel the

i

agreement\whereupon the regpective rights and
obligations of the parties shall be determined |and

the company shall be bound either to repay its Bank
overdraft or to make some alternative arrangement with
1ts Bank so as to release Dusseldorp or his nominee

from liability under the guarantee.
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into a formal agreement with Dusseldorp or his nominee
providing (inter alia) thats

(a)

(b)

{e)

That for a term of five years the company will
aeccept such work as Pusseldorp or his nominee shall

‘require provided that such work is of the nature
‘normally done in the eourse of the company's
" business anil provided that the company is paid a

fee or commligsion equivalent to that normally

charged by the company for work of a s'm}.m"-- nature.
That such work ag the company receives from msse.ldorp
or his nominee shall be done in a proper and efficient

 manner and as expeditiously as possible and shall be
_given abgsolute prierity over other work then in hanfi*.
‘That during the contimianee of this agreement

 Dusseldorp oz his nominee shallprovide to the

. compeny's Bank a suiteble guarantee or security to

enable the Gonipany. to operate its aecouﬁﬁ on an
. overdraft lim‘itf of say £5,000 during the. first month

. inereasing by say £1,000 per month thereafter to a

(a)

,maximum cf say £29,geo. On this basis th& company

wcmld be primarily 1iahle to 1‘&5 Bank fﬁr repayment

| @i’ the mamys ‘b@mm:ed and the interest and Bank
. charges thareon. This waum invelve no Meﬂiate

eapiﬁal outlay on the part of Easseldarp nr his
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m33§l¢b;’pz or hts nominee sh,allvbe entitled by three

months nﬁtmé_ in wrﬂ.tfing to the ggmgany to cancel the

agrgemeﬁt wheiﬂeupaﬁ t’(lla,e_' respe;ztivé rights and
obligations of the paﬁies shall be determined and

the company shall be bound either to repay 1ts Bank
overdraft v'er to make some altemative arrangement ﬁtn
its Bank so as to release Busselaorp or his nominee
from 11&1:11&1‘.9‘ under the guarantee.



| It i3 propoged to form & propriotary compuny to ovn
&nd conduct the venture. The compeny will have n suthoriged
or nopinal capital of suy £25,000 divided into 25,000 arﬂlmry
shares of £1 cach haung equal voting and dividend rlghts,

. 'Iniﬁialiy it is pmum to have & ;mm n;: or issuod capital

of & more or less nominsl amount of say £100 only ﬁh;ah would
be contrituted equally by four persons, namely, Clatke, Gazzard

&nd Yeomang and a nominee of Dusseldorp - each of them being

alloted gay 25 gshares raeah,, The first mmtom of the company
would bo Clarke, GazZad and Yeomans ani Dusseldorp's nosines,
the latter to be Chalrman of Directors with a seconi or casting
vote in the event of sny equality of votes. There would be
restrictions on the transfor of shares which are normal in the
cage of private e@anﬂs and there would slgo be stendard
rights of pro-semption to onsble mmning shareholdors to aequire
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the Memorandum and Artlcles of Asgoclation of the Company
would follow along normal lines and would of Course be subject
to the final approval of all partles. It is thought thet the
authorised capital of £25,000 would give sufficient scope for
expangion and for the issue of further shares from tims to time
&3 the growth of the business warrants.
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devote the whole of his timo and attention to the Company's
business for & fixed torm of sey five ysars and to receive in
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into a formal agresment with Dusseldorp or his nominee
_providing (inter ella) that:s

(2) That for o torm of five years the company will
accept such work as Dusgeldorp or hig nominee shall
require provided that such work is of the nsture
normally done in m gourse of the company's
buginocgs end provided that the company 1s peld &
feo or commission equivelent to that normslly
charged by the eompany for work of & similar nature.

b) That such work as the eompany receives from Dusseldorp
or his nomince shall be done in & proper and efficlent
mennor &nd eg espeditiously os possible and shall be
given absomt;a‘ priority over other vork then in hand.

{c) That during the continuencs of this agreemsnt
Duggeldorp or his nominee shell provide to the
mw*a Banic & suitable guarantes or socurity to
8nadla tm many to operate its ageount on an
overdraft 'LM% of gey £5,000 during the first month
mmng by sky £1,000 per month tmmfur to &
maximum of say £20,000. On this baals ﬁ& company
would be primarily lisble to its Bank Por ropoyment
of the moneys borroved and the interest and Bank
echargeg thereon. This would involve no imsediate
capital cutley on the part of Dusseldorp or his
nominae., ” _ .

(2) That at any time after the expiraetion of twelve
months {rom the commencomsnt of this agresment
Dusseldorp or hia nominas shall be entitled by three
months notiee in writing to the compeny to cancel the
agrecment whereupon the respestive rights and
obligations of the parties shall be determined =nmd
the company shall be bound either to mpnpy its Bank
overdraft or to make some slternative arrangoment with
its Benk so &3 to release Dusseldorp or hig nominee
from liability under the guarantee.



