
November 9, 2017

Dear Grace and Members of the CFUW Board:

The GWI Board has met to discuss the letter from your lawyer.

First, we believe that we should not have to speak to each other
through third parties. To have our respective lawyers do the
talking would mean that we have irreconcilably grown apart and
can no longer work through our issues together. We hope that it
hasn’t come to that. We have always dealt with you in good faith
and we will continue to do so. We hope that you will continue to
want to, also.

Second, we have noted CFUW’s protests regarding actions taken
by the current board in response to serious organizational
dilemmas. These decisions were, however, made in consultations
with lawyers in Geneva and New York, trusted advisers at some
of the biggest multinational Foundations and our own
Constitutional Advisors. We do not believe that these decisions
go against the intent of GWI’s Constitution and additionally feel
that we are on solid legal ground. (Please note that all legal
counsel fees have been paid by current board members).

In response to your lawyer’s statements:

CFUW: It is CFUW’s position that inadequate notice has been
given in respect of the first two motions, that constitutional
amendments are required to properly authorize the actions
contemplated by the first two motions, and/or that the motions
should not be the subject of an electronic vote, as contemplated
by the correspondence of September 7, 2017. CFUW is also
deeply concerned that inadequate provision has been made for
any form of debate or amendment to the motions as presented.

Response:
 Adequate notice was given with respect to the first motion.

A preliminary dialogue with our NFAs concluded in the
formation of an Ad Hoc Committee in May, 2017 that
reached out to discuss the increase with each of our NFAs.



A member of CFUW endorsed by the CFUW leadership
served on this committee and CFUW participated in the
ensuing dialogue. This was in June 2017.

Additional efforts were made especially on behalf of CFUW
to provide the definitive amount of its dues increase (CHF 6
per capita) should the amendment carry. This effort was
made so that CFUW would be privy to this information
before its 2017 AGM.

All NFAs had from June 2017 until the vote in October 2017
to discuss the pending increase within their organizations
as well as with each other on GWI’s world -wide discussion
platform.

 Adequate notice was given with regard to the second
motion. More than four months ago, GWI had publicly
announced its shift to an austerity budget and its intention
to re-visit the price/benefit ratio of all of its vendors and to
make necessary changes to bring costs more into line with
such a budget. The change of auditing firms was one of
these changes.

 Constitutional amendments were not required to authorize
the first two motions because:

The determination of the amount of dues to be paid by the
members and the change of auditing firms are market-
driven operational decisions and while they require a vote
by the General Assembly, they do not require a change to
the Constitution. In its one hundred- year history, GWI has
never encountered the need to revisit a vote of the
General Assembly and does not anticipate this happening
again if proper care is taken to share information that is
relevant to the vote. Most NFAs including CFUW agree that
important financial information impacting the vote had not



been shared resulting in the need for deferral, dialogue
and a change in the amount of increase.

In fact, unnecessary changes to the Constitution would
have had the effect of delaying the determination of the
amount of increase and would have jeopardized the
welfare of the organization. Internal checks and balances
for Motions 1 and 2 were provided by GWI’s Finance
Committee. See reference below.

Article VI – the Board of Directors
3. Responsibilities of the Board of Officers: (1) The Board of

Officers is responsible for providing leadership to GWI.
Members must at all times work to implement and uphold
the mission and values of GWI and act so as to protect and
further the Federation's interests.  (2) The Board of Officers
is responsible for the administration of the affairs of GWI.
To this end it shall work in conjunction with the Finance
Committee and with the Executive Director, whom it shall
have the power to appoint

 GWI’s Constitution makes provision for online voting
during the Triennium
Article V – General Assembly; 3 (2) The General Assembly
shall meet electronically at such intervening times as
necessary for the conduct of GWI business. An electronic
meeting may be called by the Board of Officers or…

 It is true that once the motions were made amendments
were not allowed but as we’ve explained before: the vote
in 2016 was confusing to many of the NFAs, particularly on
the heels of revelations about GWI’s financial status. This
was amply evident in the months following the vote as
NFAs called to protest and get clarification by turns.
Language barriers additionally complicated the issue.
Repeated changes would have had the effect of
complicating matters further, delaying the vote and
causing irreparable damage to the organization.



 Additionally, we believe that NFAs had ample opportunity
through the Ad Hoc Process to make suggestions that could
have influenced the motions.

CFUW: Article V.3(2) of the Constitution of GWI (as amended at
the General Assembly in August 2016) provides for an electronic
meeting of the General Assembly and article V.4. provides rules
related to the content and process for electronic voting, including
a requirement that electronic votes on constitutional
amendments must also comply with the provisions of article XII.
If the motions relate to a constitutional amendment, article
XII.5.(2) provides that the General Assembly must first agree by a
simple majority that the matter is urgent and if so, then only one
month notice is required. If the General Assembly does not agree
that the motion is urgent, then 4 months’ notice is required.

Response:
 Motions 1 and 2 were not Constitutional amendments.

A constitutional amendment refers to the modification of
the constitution (the document itself) in which the text of
the constitution is altered

 Motions I and 2 did neither

CFUW: Motion 1 relates to amending a resolution passed at the
2016 Triennial Conference related to dues. Article X.2. provides
expressly that “[T]he amount of dues shall be reviewed at every
triennial General Assembly” and article X.4. provides that “[A]ny
proposal affecting the rate of annual dues shall be sent out to
national federations and associations four months before the
meeting of the triennial General Assembly at which a vote on the
proposal is taken.” Both of these provisions mandate that, in the
absence of a constitutional amendment providing otherwise,
changes to the rates of annual dues may only be dealt with at the
triennial assembly and may not be dealt with at a general
meeting by electronic vote. These are specific provisions that
take precedence over the more general provisions in article V. It
is the CFUW’s position that the motion about dues cannot be the
subject of an electronic vote at a general meeting and that it can
only be the subject of a proposal at a triennial General Assembly.
While this may be an onerous position to take if there is some



budgetary urgency and if the motion is for a reduction in dues,
the only proper way to put a change to the dues to the
membership would have been first to propose a constitutional
amendment varying paragraphs 2 and 4 of article X and thereby
engaging the process contemplated by article XII.5 (2). As such,
motion 1 is out of order and should not be the subject of an
electronic vote on October 23-24, 2017.

Response:
 The Triennial General Assembly did review the annual dues

in August 2016 and the Triennial General Assembly did
vote to change the rate of the annual dues.

 The reduced dues increase was an amendment to that
motion made at the Triennial General Assembly. The
motion was never rescinded; it was amended. Therefore,
the vote on the amendment did not have to wait for the
Triennial General Assembly

 As the statement in the above paragraph cites- “CFUW’s
position on the timing and process is an onerous position”.
The budgetary urgency was well publicized by the current
board.

 The Board took common sense measures to contain a clear
and present danger to the organization by listening to
members, deferring the increase, having a productive
dialogue with its NFAs, including CFUW, implementing an
austerity budget and -in view of the budget urgency- taking
a vote on an amendment for a much smaller increase, the
timing of which vote was acceptable to all of our other
NFAs.  See reference below.

Article VI – the Board of Directors
(1) The Board of Officers is responsible for providing
leadership to GWI.  Members must at all times work to
implement and uphold the mission and values of GWI and
act so as to protect and further the Federation's interests.



 Again, building consensus about a suitable dues rate is a
market – driven decision and does not require a
constitutional amendment. Neither does the vote on
amending the rate that was voted for by the Triennial
General Assembly (including CFUW) and then reneged
upon by the leadership of the NFAs.

 Again, the amount of the increase was provided to CFUW
four months before the vote

CFUW: We note that article X.14. of the GWI Constitution
expressly imposes an audit of the accounts and any resolution to
do anything less than an audit, such as the limited statutory
examination proposed in motion 2, is either illegal or amounts to
an amendment of the Constitution and would also require notice
in accordance with the terms of article XII. Note that while the
motion refers to a limited statutory audit, the engagement letter
dated June 14, 2017, calls the review a limited statutory
examination. Therefore, what is being recommended is
something that would not be considered an “audit” with the
accounting meaning of that term – note also that the
engagement letter expressly provides that the engagement is not
for an “ordinary audit.” Therefore, it is CFUW’s position that the
motion is proposing an engagement of the auditor for something
less than what is required by the Constitution and would, also
therefore, require an amendment to the Constitution to be in
order. We further note that the engagement letter cautions GWI
that the examination provides “a lower level of assurance,”
something that is deeply concerning to CFUW.

Response:
Article X.  Financial Resources and Dues (14)
An annual audit shall be carried out by a reputable audit firm
every year, according to the law and accounting requirements of
the Headquarters country.

 As we’ve explained before, we asked for an audit but the
law and accounting requirements in Switzerland do not
require nonprofits, with less than a Balance of CHF 10



million, Turnover of more than 20 million and 50 full-time
staff on average annually, to have an audit

In fact, our organizational parameters are so many orders
of magnitudes below the threshold for an audit that our
aspirations towards a full- blown audit were summarily
dismissed.

So, in following the law of the land, and the constitution, a
Statutory Examination does not amount to anything illegal
or the violation of the Constitution.

 The term Limited Statutory Examination is used
interchangeably with Limited Statutory Audit in
Switzerland and auditors understand them to mean one
and the same thing. In fact, you will see from the letter
from the auditors, that the terms “audit” and
“examination” are used interchangeably by the auditors
themselves

 As you can see from the attached letter from the auditors,
an explanation of the differences between a full- blown
audit and a Limited Statutory Examination to their clients
does not constitute a caution or a warning. It is a
statement of Swiss non-profit law..

CFUW: CFUW remains deeply concerned by GWI’s continued
refusal to respond to its reasonable requests for financial
information, which when coupled with the proposed motions,
suggests that there may be reason to believe that there is some
difficulty in providing a full financial accounting

Response:
 We confess to being a little hurt by this allegation. The GWI

Board has consistently and on- time, provided all the
information at its disposal to CFUW. We have answered in
excess of 64 questions over the last year and have
provided bank statements and other financial statements



as and when they have become available.

 We have honored all requests for information except that
which we did not have available to us.

Third, we want to state in no uncertain terms that we are not on
opposite sides of the issues that you’ve raised.

The current GWI Board has had grave concerns about the nature
and scope of expenditures and the level of financial planning,
management and oversight of the last Triennium.

Over the past year, we have been actively in pursuit of a strategy
that would financially restore the organization.

At this time, we are proceeding with this strategy and will provide
all of our NFAs with more information as and when we are able.

As this strategic process requires discretion, we are now unable
to provide you with any information related to the last
Triennium.

We are, however, providing the rest of the information you’ve
requested. Please see the following attachments to this email:

 The Audit Support Letter and Final Audit 2016
 Enclosure 1.2 Balance Sheet as of September 30, 2017
 Enclosure 2.1 Statement of Revenues and Expenses, Q 3,

2017, showing actual to budget.
 A written confirmation from the Clinton Foundation of the

cancellation of the commitment made by GWI of $7.8M US
and that CFUW and any other member will not be liable for
any commitment made to the Clinton Foundation by GWI

 Our Executive Director, Stacy Dry Lara has been in
touch with the CGI’s Head of Commitments and has
provided the required information. We are awaiting
a written confirmation from her indemnifying the
current board and all of our NFAs. We should be



receiving the letter next week.

 In the meantime, here is CAGi’s legal opinion, “The
members of an association…cannot personally be
held responsible for debts and obligations
contracted by the association, neither for the
damages caused in the pursuit of its activities.
Financial responsibility of members is limited to the
amount of the membership fee. Therefore, they
cannot be sued by creditors.” CAGI is the NGO
Service overseen by the Presidential Department of
the Republic and State of Geneva, and acts as an
interface between the Geneva authorities and NGOs.
It works in collaboration with the United
Nations, the Swiss Confederation and the city of
Geneva.

In closing, we ask for your patience. Thus far, we have willingly
put aside other priorities including personal priorities to honor
your requests for information. However, we simply cannot
continue in this manner. Instead, we hope very, very much that
we can be united in the implicit understanding that we are on the
same side and that we are working proactively towards the
financial restitution of GWI even as we expand our mission-
based work.

Sincerely
The GWI Board

Geeta Desai
Hazel Bowen
Rae Duff
Eileen Focke- Bakker
Louise McLeod
Basak Ovacik
Katharina Strub


