
 
 
 
 

 

  
Vancouver 604.200.0145 Toronto 416.900.5572 Montreal 514.800.0484 

Calgary 403.536.7442 Ottawa 613.237.3300   
 

Karen Cooper kcooper@drache.ca 
226 MacLaren St.  613.237.3300 x 22  
Ottawa, Ontario 613.237.2786 
K2P 0L6 www.drache.ca 

 
October 26, 2017 

Via email: geetadesai@optonline.net  
 
Graduate Women International (GWI) 
10, rue du Lac, CH-1207  
Geneva, Switzerland 
 
Attention: Geeta Desai, President 
 

“PRIVATE & CONFIDENTIAL” 
 

Dear Ms. Desai:  
 
Re: Electronic Motions scheduled for October 23-24, 2017 
 
We have been retained by the Canadian Federation of University Women (“CFUW”) to provide an 
opinion on the legality of the motions set out in your correspondence of September 7, 2017 and to 
communicate, on behalf of CFUW, to the Board of Graduate Women International (“GWI”, formerly 
the International Federation of University Women) its objection to the electronic vote proceeding on 
the motions and to further communicate its request for information related to the financial affairs of 
GWI.   
 
Legality of GWI Motions of September 7, 2017 
 
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. 
 
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.   
 
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 
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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. 
 
Motion 2 relates to amending a resolution passed at the 2016 Triennial Conference and relates to the 
audit requirements for GWI.  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. 
 
In summary, therefore, it is CFUW’s position that motions 1 and 2 are out of order and should not 
have been the subject of an electronic vote as presented.  Since GWI has proceeded  with an 
electronic vote on these motions in any event and CFUW has choosen to participate in the vote, this 
should not be construed as any waiver by CFUW of its objection to the motions and the validity of 
the process for seeking approval of these matters.   
 
Request for Information 
 
CFUW has made repeated requests for information related to the financial affairs of the organization, 
which requests have not all been answered to date.  As a member in good standing of GWI, CFUW 
is entitled to receive minutes of meetings and financial information regarding the organizations, 
particularly if it is being asked to sanction actions regarding dues and an audit of the financial affairs 
of the organization.  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. 
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On behalf of CFUW, we are hereby requesting that we be provided with the following information: 
 

• a full accounting of the GWI 2016 Triennial and Conference; 
• a detailed explanation for the discrepancies with the Merrill Lynch account transfer 

of monies; 
• a detailed explanation regarding the use of GWI restricted reserves as an internal loan 

to GWI, particularly with respect to any funds transferred from the Hegg Hoffet Fund 
and the Bina Roy Fund; 

• 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; and 

• Other financial documents: 
o The limited audited financial statement for 2016 
o The review being done for the years 2013-2016  
o An up to date "actual to budget"  
o A trial balance or a balance sheet to September 30, 2017 

 
Financial Review 
 
In addition to its objection related to the constitutionality of motion 2, CFUW is deeply concerned 
by the failure of GWI to proceed with the audit for the year ending December 31, 2016 with due 
dispatch.  If GWI was concerned about the cost of and the necessity for an ordinary audit of the 
financial affairs of the organization, this matter should have been dealt with long before now and the 
failure to do so is suspect.  In light of the concerns expressed by many members regarding the 
financial affairs of GWI at this time, we do not believe that it is prudent to proceed with anything 
less than an ordinary audit as soon as possible. 
 
A prompt response to this correspondence would be appreciated.   If you have any questions, please 
do not hesitate to contact us.     
 
Yours truly, 
 
 
 
Karen Cooper 
Barrister & Solicitor 
 
cc.  Rae Duff, Vice-President; Eileen Ficke-Bakker, Vice-President; Louise Mcleod, Vice-President; 

Basak Ovacik, Vice-President; and Kathariana Strub, Treasurer, Graduate Women International 
Grace Hollett, National President, Canadian Federation of University Women 


