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Boston Finandal Technology Group, Inc.
One Post Office Square, Suite 1400, Boston, Massachusetts 02109, 617/482-9790

January 9, 1985

Mr. Hugh R. Jones, Jr.
Hale and Dorr

60 State Street
Boston, MA 02109

Re: Escuela Agricola Panamericana, Inc.

Dear Mr. Jomes,

g In September of 1984, you reviewed the Restated Certificate of Incor-
j pnrati'?n and the revised By-Laws for the Escuela Agricola Panamericana, Inc.
i (the "Corporation"). You wrote & six page letter of comments on these

documents to your client, Dr. Catherine C. Lastavica, and in November she
forwarded your letter to all of the Trustees of the Corporation. Other
comments were received by the officers of the Corporation from other
Members of the Corporation.

.l At the November 16 Trustees meeting in Miami, the Trustees designated a

| special task force composed of Austin Ashley, John Weeks and myself to review

I and discuss all comments on the revised documents and to propose changes.

| Austin, John and I have now reviewed the material and would like to respond to
the points raised in your letter to Dr. Lastavica, as follows:

113 Your first two comments on page 1 refer to the change in the Restated
Certificate to allow a majority membership vote to add new Members (& change
1 from the previous 2/3 membership vote required) and an automatic termination of
membership by failure to attend three consecutive Annual Meetings. These
changes were both”proposed to deal with the recently discovered problem that
all previous Members of the Corporation who are still alive must be counted in
all voting, regardless of how inactive they have become. It was considered
- that votring could become unmanageable if a large number of Members wore
inactive or if the required vote percentage was too high. The officers and
Trustees of the Corporation believe that these changes are a reasonable means
of preventing a vote deadlock due to a large number of inactive voting Members.
There was no intention to reduce the rights of Members and, to the contrary, it
was anticipated that these changes would encourage more participation from
Members.

2) Your fourth comment on page two of your letter refers to the
reduction from 20 to 10 days for the minimum period of notice for any meeting
of Members. Your letter suggests that this change might be designed to reduce
the role of Members. In actual practice, the Corporation has always provided
more than a months notice for meetings, and the reduction in the minimum was
suggested only to allow more flexibility. There was no intention to reduce the
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role of Members and, as stated before, the changes were designed to encourage
maximum participation and involvement by all Members. 1In order to avoid any
such misinterpretation, we would like to follow your suggestion and return to
the 20 days minimum notice requirement.

3) Your fifth point (page 2) suggests that purposes are required to be
announced only for Special Meetings and not for Annual Meetings. Although the
purpose of the Annual Meeting is spelled out in the By-laws, it would seem a
good idea to require notice of purpose for all meetings, both Special and
Annual. The ambiguity in the 1984 draft was inadvertent.

4) Items (6), (7) and (8) on page 2 refer to changes which you noted
between the new documents and previously &dopted documents.  However, it
appears from your comments that you were comparing the new 1984 By-laws with
the By-laws adopted on May 19, 1973 rather than those adopted on November 15,
1980. The changes which you note in items (6), (7) and (8) in the 1984 By-laws
(and other changes which you reference later in your letter) were actually
proposed, reviewed and accepted by Trustees and Members in 1980. We regret
that you focused so much effort on the old set of By-laws, and I enclose
herewith a copy of the 1980 By-laws.

5) In your last paragraph on page 3 (carries over to page 4) you make
reference to the 48-hour minimum” notice for Trustee meetings, the lack of a
minimum number of Trustees meetings, the majority Trustee voting requirements,
the size of the board and the lack of nominating procedures.

In regard to these matters, the 1984 By-laws were not changed from the
previously accepted By-laws and the officers are not aware of anyone else
proposing changes in these areas. The provisions of our By-laws in these areas
seem adequate, are typical for other non-profit By-laws, and are consistent
with the Fletcher Corporation Forms for By-laws for non-profit Delaware
corporations. The 48-hour minimum notice has been used by the Corporation and
other non-profits corporations to allew flexibility in the event of an
emergency. However, since our Corporation has always provided at least a 2
week notice, we could suggest to the Members a change from the 48 hours minimum
notice to 7 days or even 14 days if you feel strongly. Regarding the frequency
of meetings, the Corporation has a steady history of two Trustee meetings per
year with twe additional Executive Committee meetings per year between the
Trustee meetings. It seems inappropriate to regulate the minimum number of
meetings for our Corporation because the regquirements of the schoecl may vary
greatly over time, and the cost to the school and to each Trustee of each
meeting should be justifiable. For example, in a period of stress the school
may need the full attention of the Trustees on & monthly basis, while at other
times the Trustees should function in a review and reporting role.

You suggest a formalization of the Trustee nominating procedures. A
Nominating Committee has functioned well for years with a chairman and
committee members designated by the Trustees. All Members and Trustees have
been frequently asked to propose to the committee additions or changes in the
Board of Trustees and various Trustees have rotated through the Nominating
Committee. In general, it appears that the function is working well, &and the
Board currently has 24 Trustees who represent a wide variety of talent and
perspectives.

2
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We disagree strongly with some of your direct and indirect suggestions of
apparent inaction, disinterest and lack of fiduciary responsibility on the part
of the Trustees. Based upon my own observation of the functions of the Board
of Trustees and the school over the recent past (I am one of the newest
Trustees), 1 have been overwhelmingly impressed by the caliber and number of
individuals who participate actively on the Board and by the level of
commitment of each individual Trustee, particularly compared with other
non-profit, veluntary boards. For example, the last meeting was attended by 18
Trustees and Honorary Trustees travelling from Boston, San Francisco, San
Jose, Panama, Florida, Arizona, Tegucigalpa, Guatemala City, New York, and
Texas. Each Trustee (many with very busy schedules) gave up the better part of
two days to help the school, and each contributed in & meaningful way to the
work., Many of the most active Trustees have contributed hundreds of hours of
their professional time over the past year. It is hard to find a non-profit
corporations which commands such a commitment from a such distinguished group
s of trustees. I am sure that you are aware, &s I am, of many non-profit boards

which are more ceremonial and do not seem as active or involved. The Gor-
I poration should continue to make every effort to encourage higher levels of
’ commitment from capable voluntary Trustees; however, I do mot believe that the

"inactive and disinterested" thesis would apply to our Trustees if suitable
J comparisons were made.

6) On page & of your letter, paragraph 2, you refer to the fact that
Trustees are not removed in the same way that Members are removed. Trustees
are a separate body from the Corporation Members, and each Trustee has a term
which expires. In addition, a Trustee can be removed at any time by majority
vote of the Members or the Trustee under Article III, Section 13. Members do
not have expiring terms and cannot be removed in & similar fashion.

—

7) On page &4 paragraph 3, you refer to inadeguate annual reporting to
Members. Every year the Chairman has provided audited income and operating
statements to all Members and has presented an annual report which describes
key events, problems, achievements, etc. Most of the Trustees feel that the
selection of what information the annual report should contain must be left to
those Trustees who are most actively involved, as there appears to be no
practical way to regulate the format of this report. The Chairman has
expressed his willingness to include any reasonable reguest for specific
information in the annual report. No one else has expressed concern about the
inadequacy of the annual reports. y

8) Your comment on page 5, paragraph 2, is an incorrect interpretation.
It is not the intention of anyone te limit the access to information by the
Members. To the contrary, both the officers of the Corporation and the
administration of the school send a great deal of information on a periodic
basis to the Members and to the Trustees. Efforts to become involved at the
school and exposed to information have always been encouraged and the will-
ingness to respond to specific inquiry seems entirely open. For example, with
the new computer, the school can provide detailed monthly cash flows to anyone
who mekes this request, but it does not seem appropriate or cost effective to
send this level of detail to all Members unless a specific request is made.

2 Some of your comments suggest that you are aware of some standards or
criteria for compliance by trustees of non-profit corporations to which the
Trustees of the Corporation do not comply. It seems fair to ask you who has set
these standards, what they are based upon, and why the Corporation Trustees are
scmehow deficient. My own observation is that EAP passes any tests with very
high grades if you measure the progress of the school; the guality of time and
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effort applied by the Trustees; the general procedures which they follow to
organize, report on, and administer the school; and the uniguely high level of
enthusiasm and volunteer participation which has been stimulated. This view is
shared by other Trustees, but if you should disagree with this, we would welcome
a8 more detailed discussion with the objective of finding new ways to improve
_.'_I:Iia school. Every Member and Trustee of the Corporation would like to see
dmprovement at all levels, and constructive criticism is most welcome,
particularly in areas where the school is notably deficient.

Austin Ashley, John Weeks and I appreciate the time which you have spent
in reviewing the Corporation documents and we would be available to discuss
your suggestions in more detail, if you think that this would be useful. We
51'_“-3_115 to propose the changes which are referred to in paragraphs 2, 3, and 5
above, along with other changes suggested by other Trustees, and I also enclose
a new draft of the By-Laws indicating changes which we intend to propose.

Sincerely yours,

L S T

Ja\hes S. Hughes

JSH:rab

cc: Dr. Catherina C. Lastavica
Austin S. Ashley, Esqg.
John W. Weeks
John G. Smith

EschAne-HRJ LTR
JSH/jem
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COUNSELLORS AT LAW NOV 1 3 1984
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60 STATE STREET
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TELCCOMESROR] IDY-4407

November 9, 1984

Austin S, Ashley, Esquire
Bingham, Dana & Gould

100 Federal Street
Boston, MA 02110

RE: Escuela Agricola Panamericana, Inc.

‘Dear Austin:

I thank you for your letter of November indicating
that you have recommended to Mr. Smith that further thought
be given to the revision of the School By-Laws.

I hope that someone will find my comments helpful. How-
ever, I must decline your invitation to do drafting work. I am
sure that Kitty feels that she has already paid me guite enough
for her efforsts, and mine, to contribute to the resclution of
corporate matters relating to the School.

In any event, I hope that, having received a copy of your
letter to me, Mr. Smith will exercise his prerogatives as Chairman
in an effort to see that many of the basic issues which have been
raised by Kitty are addressed. /

Sincerely,
/'.
(7. 4
ol

Hugh R. -Iiones, Jr.

HRJ: 351
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B) UNITED 1271 AVENUE OF THE AMERICAS
BRANDS NEW YORK, NEW YORK 10020
D 212 307-2053

G. B. WRIGHT
Vice President
Public Affairs Department

November 5, 1984

Dr. J. Wayne Reitz

Secretary

Escuela Agricola Panamericana
Box 14425

Gainesville, Fla. 32604

Dear Wayne:

With respect to the matter of Paine Weber's commission charges on trades
instituted by Blewer for the EAP Endowment Fund, you will recall that
Austin Ashley's famous memo of April 16, 1981 (actually written by John
Lastavica, as we now know) made reference to high commission charges in
the following comment:

"In the EAP portfolio, turnover was 181% and commissions on the trades
were paid at an average price of 21 cents per share throughout the
year. Negotiated commission rates have been available since May,
1975 and now-a-days an endowment portfolio would ordinarily pay no
more than something in the range of 5 to 10 cents. Total commissions
paid by EAP in 1980 were $93 thousand, of which $80 thousand went to
PW (Paine Weber). A more normal annual cost for commissions would
have been of the order of $6 thousand."

As you may recall, the question of turnover was addressed in my first
report to the Board on the charges contained in this memo, dated
November 19, 1981. The question of commission charges was also
addressed at some length in that report on page 4. Two additional
copies of that report are attached for you and Fritz Rosengarten.
Incidentally, that report also included a letter from Paine Weber
regarding the commission charges as a part of the report.

I have not gone through the entire file to determine if there are other
charges with respect to Paine Weber commissions, but I did locate an SEC
report which I sent to the then members of the Portfolio Committee,
including Mrs. Lastavica, which provided a great deal of data on average
commissions charged by NYSE member firms to both institutional and
individual investors, and two additional copies of this report are also
enclosed. My note to the portfolio Committee members at the time
indicated that purchases for our fund fell generally in the range of
1,000 to 10,000 shares. Although I did not discuss it further, it would
appear that the next-to-the-bottom chart on page 4 would be most
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applicable to trades in the EAP fund and this would indicate an average
price of about 14¢ to 15¢ per share during 1980, which was the period
covered in Ashley's memo. In view of the fact that Paine Weber acted
(without charge) as custodian of the securities for a part of the time
in question, and that their charges after transfer of custodianship to
New England Merchants Bank dropped to 17.9¢ per share, I do not believe
their charges were unreasonable.

The question of commission charges is somewhat subjective, and the
comments in my November 19 report on this point are almost all
subjective. Nearly all advisers regard execution as of almost equal
importance to low costs in making trades and they hesitate to deal with
the lowest cost broker on the basis of low charges alone. Other than
the SEC study included with this memorandum, and the investigation which
we did in the November 19 report, I do not know of any objective studies
of commission rates which take account of trade size other than the
schedules put out by so-called discount brokers which generally do not
cover trades in larger volumes.

I am sending this letter in duplicate, so that you can forward it on to
Fritz Rosengarten and if there is any further information which 1 can
Tocate in the work which we did in trying to resolve the questions which
Mr. and Mrs. Lastavica raised, please let me know.

Sincerely,

GB{

T T
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From:

G.B. WRIGHT

Dr. Lastavica
Mr. Mooney
Dr. Reitz

Mr. Wheeler

You may be interested in the
attached report on commission
rates from the SEC.

our purchases for the Endowment
Fund fall generally in the
1,000 - 10,000 share range

for institutions.

G. B. Wrisht
August 24, 1982
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ESCUELA AGRICOLA PANAMERICNA

APARTADO 93
TEGUCIGALPA. HONDUNAS

Omcs or e Treasvnen Tesermons:  (617) 357-9300
Surr 3500 TWX: 731-3210169

anm Mussacuuserrs 02110
US.A. November 1, 1984

Mr. John G. Smith
Agropecuaria La Laguna S5.W.
Apartado 376A

Guatemala City

Guatemala, C.A.

Dear John:

Enclosed is a conciliatory letter I wrote to Kitty's lawyer about
the By-Laws. 1 think Jones has some good points and if they aren't
burdensome I see no reason to resist them if it will help to clear the
air. I'm not sure Jones will respond with a marked-up version, as I
asked, or if he does, whether it will be available in time for the
meeting in Zamorano, but I think that in view of the to-do about the
By-Laws, it would be wise to appoint a Committee of two or three
charged with the duty to study the By-Laws, taking account of the com-
ments put forward by Jones, and to report back to the full Board with
its recommendations.

Another matter to be dealt with at the meeting is the office of
Treasurer in which, as I believe you know, I cannot continue. I sin-
cerely hope the Board will see fit to appoint a replacement at the
November meeting, because in any event, I shall have to resign at the
end of the year.

With kindest regards.
Sincerely,
I i
Austin S. Ashley
ASA/tw

cc: W. E. Wiggin, Esq.
J. W. Reitz
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BiNnGHAM, DANA & GoOULD
100 FEDERAL STREET
BOSTON, MASSACHUSETTS o2zlio

TELIPHONE (617) 357-9300C
TWX: TI03210168
CABLE ADDRESS BLODGHAM BSN

WASHINGTON OFFICE. CANE COD QFFICE
SUITE 400 rhE MAIN STREET

(24 MASSACHUSETTS AVENUT, M. W HYANNIS. MAESACHUSETTS 2601
WASHINGTON, D.C. 200238 TELERNTNE (W] TTRiE

TELESHONE (202) 823-3320

November 1, 1984

Hugh R. Jones, Esq.

Hale & Dorr

60 State Street

Boston, Massachusetts 02109

Dear Hugh:

EURCPEAN OFFICE:

S CHEAPSIDE

LONDOM EC2V 6AA
TCLENHONE OI-238 LAl
Toiga 488179

CaBLg ADCRESE: BOALEN &

Your commentary on the new EAP By-Laws is very perceptive, but I

can assure you there was no insidious design that led to the omissions,
silences and objectionable matter that concern you. I have no skill at
Machiavellianism,

As I believe you have made sound suggestions, I have recommended
to the Chairman that a committee of Trustees be given the task of re-
viewing the By-Laws and agreeing a version which will be in the best
interests of all concerned - the School, the members and the Trustees.

With this object in view, one particularly helpful thing that you
could do would be to send me and Bill Wiggin a marked-up version of the
By-Laws as they now exist, incorporating your preferred language which,
unless Bill and I have any strong reservations (which I'm sure is un-
likely), can be submitted to that committee with our joint endorsement.

In that case, I feel reasonably confident a revised version of the
By-Laws will be approved by the committee and adopted in due course,
thereby putting an end, let us all hope, to controversy on the subject
of by-laws.

Sincerely,

Austin S. Ashley
ASA/Tw
ec: W. E. Wiggin, Esq.
C. C. Lastavica
J. G. Smith
bee: J. W. Reitz /
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RICHARDS, LAYTON & FINGER
ONE RODNEY SOUARE

P.O. Box 51 bk Thr it

’ THOMAS A BECA
WiLmingToN, DELAWARE 12899 WiLLiAN w. BOWBER
LosUsAN raw
658554l SESSE & 'I!lll’l.".lll
Tewepsone (302) ot :
Teitcomen (302] 558 -65a8 FATRICIA M. O

aamEs l._-aeuu“ll
W & mamr
MICHAEL M. LECTARD
DARSELL J MINOTT
BAMUEL A NOLEN
SOHM 4 ACHRECEALES. D
Dlm W VARALLD
GREGORY A wilLiams
MELEN L WiNSLOW

September 14, 1984
'.wu.::n ﬂw::an_c

Apartado 376A
‘Guatemala City, Guatemala v
Central America

Re: Escuela Agriccla Pan-Americana, Inc.

Dear Mr. Smith:

I found last Friday's meeting most productive and en-
couraging.

I enclose copies of the two letters of complaint
previously sent by Dr. Lastavica. I am sending copies of them
also to the secretary, Mr. Reitz. I suggest you review them
‘and formulate tentative answers, and then we can confer by
telephone. Some of the charges (e.g. "churning" of accounts)
can be answered by saying that the matter is under separate
investigation by independent specialists. Other answers may
be found in minutes of meetings of the Board of Trustees and
of the Executive Committee of that Board. By carbon copy of
this letter to Mr. Ashley, I ask him to furnish you any extracts
from such minutes that he feels would be fairly responsive or
useful in forming responses to Dr. Lastavica's allegations.

I trust this finds you well.
I remain,

Very truly yours,

~ William E, Wiggin-

L gi,
ZS
WEW/mcw
Enclosure

cc: Austin S. Ashley, Esguire
Dr. J. Wayne Reitz
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RICHARDS, LAYTON & FINGER

OnEe RoDNEY SOUARE

P.O. Box 551 PAUL M ALTMAN
. - ) THOMAS & MECH
WILMINGTON, DELAWARE 19899 WILLIAM ¥ HOWSES
g LSUSAY Faw
: - SESST A FINRELSTEN
TCLLrHONE (302) 656 6541 et
Terccomicn {302) 450 c54n FATRIDIA M. HIOH

RAREN L JOMNSON
HOBERT o mmART
MICHAEL M LEDYARD
DARRELL 4 MINGTT
BAMUEL A NGLEN
SOHM G SCHALPPLERLE
CREDOAT W VARALLO
GREGOATY M wilLiAms

September 14, 1984 sl d

z oF CouksEL

WILLIAM £ wiGaiN

Mr. Frederic Rosengarten, Jr.
88 Battle Road
nceton, NJ 08540

Re: Escuela Agricola Pan-Americana, Inc.

‘Dear Mr. Rosengarten:

e I found last week's meeting extremely useful and
encouraging. I have spoken to Mr. Richard King, President
of Delfi, Inc., whom I described to you during our conver-
'sation. He is perfectly willing to take at least a tenta-
tive examination of Mr. Blewer's performance. I have asked
‘Mr. Ashley's office to furnish me with copies of all neces-
sary papers for this purpose. )

I have spoken to Mr. Jones, counsel to Dr. Lastavica,
who has agreed to get back to me when he has some expression
of views from his client about his making a similar desig-
nation to review the Blewer accounts.

T shall keep you advised.
Sincerely,
== e
é’/%(‘ —
-~~~ William E. Wig{i-i}l ;
WEW/mcw
ec: Austin 8. Ashley, Esg.

Dr. J. Wayne ReitzV/
Mr. John G. Smith
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DR. CATHERINE C. LASTAVICA

P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

] March 22, 1983

Mr. John G. Smith, Chairman
The Board of Trustees

Escuela Agricola Panamericana
c/o Agropecuaria Laguna S.A.
Apartado 432

Guatemala City

Guatemala C.A.

Dear John:

After a great deal of thought, I have decided to tender my
resignation as a member of the Board of Trustees of Escuela
Agricola Panamericana and as a member of the Board's Academic and
Portfolio Committees. My resignation is subject to a formal vote
of acceptance by the full Beard of Trustees.

As you know, I have objected for a long time to the conduct
of John M. Blewer, Inc. ("Blewer") as the School's investment
adviser and, more generally, to the way in which investment
decisions regarding the School's endowment funds have been made
and reviewed. I respect the right of other Trustees to disagree
with me and the mere fact that I have been outvoted on these
matters does not concern me. Regrettably, however, I have
concluded that a majority of the School's Trustees simply are not
sufficiently involved or concerned about the management of the
School's endowment funds. I also believe that the failure of the
Board of Trustees, the Executive Committee, the Portfolio
Committee and the Audit Committee to respond in any meaningful way
to my expressiocns of concern in this regard reflects inattention
and a serious deficiency in procedure, rather than honest and
reasonable differences of opinion on such matters.

I base my conclusions upon the following:

1. At the request of the Executive Committee, Austin Ashley
examined Blewer's management of the School's investment portfolio
in 1980. Austin's April 16, 1981 written report to the Portfolio
Committee referred to the exorbitant cost of commissions in 19BO
(and that most of these commissions had been paid to a single
broker), to the disappointing experience with option transactions
made by Elewer during that period, and to the fact that BElewer's
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Mr. John G. Smith
March 22, 1983
Page 2

reports contained a number of errors. Nevertheless, Blewer
continues te act as the School's investment adviser. As reflected
in the Minutes for the October 2, 1982 Meeting of the Executive
Committee, I did not participate in the decision of the Portfolio
Committee to recommend that Blewer be retained in that capacity.
Because the Portfolio Committee does not keep Miputes of its
meetings, I do no now whether that recommendation was made as a
"Tesult Of & meeting or less formal communications among the
members. In any event, my letter dated September 17, 1982 to
Burke Wright as Chairman of the Portfolio Committee stated my
reasons for not attending the Portfolio Committee Meeting which
was scheduled for September 21, 1982.

I might add that, although Arthur Young & Co. reviewed the
School's 1980 investment portfolio and transactions, they were
unable, as indicated in Rcbert H. Cooper's letter to Burke Wright
dated Sentember 25, 1981, to explain the difference between
Blewer's numbers for 1980 and the numbers in corresponding reports
for the School's custodial account. Although Burke Wright, who
was Chairman of the Audit Committee as well as Chairman of the
Portfolio Committee, submitted a report dated November 19, 1981 to
the Trustees at the;r November, 1981 Meeting and an Addendum dated
February 12, 1982 to the Executive Committee at their February,
1982 Meetlng, the Addendum contained figures which reflected
"double counting" as a result of the fact that the cash account
had not been reduced to reflect a $200,000 cash payment made in
December, 1979 for securities purchased in that same month. When
I met with Burke in New York in May, 1982 to explain this
accounting error, he agreed to investigate the matter. However,
when Burke called me in August, 1982 to schedule a meeting of the
Portfolio Committee and I asked if that error could be corrected
before I attended my first meeting as a member of the Portfolio
Cemmittee, he told me that he was not going to spend any more time
on that issue. As far as I know, this double counting remains

— uncorrected. In addition, as far as 1 know, Arthur Young & Co.

has never reviewed the records of the School's custodial account
for 1981 in accordance with the procedure suggested by Austin in
his report of April 16, 1981.

20 Although Blewer has not complied with the Endowment Fund
Investme icy which was =3 ¥ considered and adopted by
the full Board of Trustees at a Meeting on May 7-8, 1982, I see no

evidence that the Portfolio Committee, the Executive Committee or
a majority of the Trustees are concerned about that fact or are
even inclined to follow or enforce that Policy. I realize that,
although Paragraph 1 of that written Policy stated that equities
should represent approximately 50% of the School's portfolio mix,
the Portfolio Committee was given authority to change that mix by
the Executive Committee on August 9, 1982 and by vote of the
Trustees on November 12, 1982. However, although I am a member of
the Portfolio Committee, I am not aware that that Committee ever
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exercised such authority to approve any significant reduction in
the equity portion of the School's investment portfolio. In any
event, it appears that less than 30% of the School's portfolio was
invested in equity securities when the U.S. stock market began its
strongest rally in history last August. If the Investment Policy
had been followed, and a majority of the School's portfolio had
been invested in equity securities soon after that rally began on
August 17, 1982, the School could have realized an additional
$500,000 increase in the market value of its investments.

Although the overall investment performance of the Endowment Fund
for 1982 was only 4% below the Dow Jones average, that performance
was obtained largely as a result of a fourth quarter increase in
the value of two highly volatile South African gold mining®' stocks
(Dreifontain Consolidated Ltd. and Western Deep Levels Ltd.). The
value of those stocks then fell by 31% during the first two months
of this year. I believe that investment in - i
licit ide ontained in

At the very least, Blewer has failed to provide the kinds of
reports to the Portfolio Committee and the Trustees which are
contemplated by our Investment Policy.

3. Although Austin Ashley was formally elected as the
School's Treasurer on May 5, 1981 and re-elected at the Annual
Meeting of the corporation held on May 7, 1982, I have serious
doubts as to whether anyone is actually assuming direct
responsibility for the conduct of the School's financial affairs.
Contrary to the practice of previous Treasurers, Ashley has never
submitted a Treasurer's Report. Sadly, the Minutes for the
November 12, 1882 Meeting of Trustees accurately state that Ashley
had no formal report for that meeting and that he even went so far
as to describe his job as largely ceremonial. Nevertheless, the
School's financial problems were so serious that the Executive
Committee observed on October 2, 1982 that approximately 5200,000
might have to be borrowed from Endowment principal to cover
operating expenses, the Trustees were asked on November 12, 1982
to authorize the Treasurer to transfer up to $250,000 from the
Endowment fund before December 31, 1982, and you then reported to
the Executive Committee on January 28, 1983 (in Austin's absence)
that those funds had been withdrawn and $247,000 of those
Endowment funds had been spent pursuant to that authority. To my
knowledge, incidentally, no thought has yet been given as to
whether or how those funds will ever be restored to the Endowment

Fund.

4, At its Meeting on January 28, 1983, the Executive
Committee presumed to overrule a decision which was made on
November 12, 1982 by the full Board of Trustees to appoint Price
Waterhouse & Co. as auditors for 1982. At that November Meeting,
the Trustees, acting on the recommendation of Burke Wright as
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Chairman of the Audit Committee, specifically voted to rescind the
action taken by the Executive Committee on October 2, 1982 in
retaining Arthur Young & Co. as the Scheool's auditors.
Inexplicably, the Executive Committee decided to disregard that
decision by the full Board. It even appears to have done so
informally by mail poll of the Executive Committee members and
without any communication at all to the Trustees who had
specifically rejected Arthur Young & Co. less than two months
earlier. This was all then "formally" approved by the Executive
Committee on January 28, 1983. Even if it is lawful for the
Executive Committee to frustrate the will of the full Board in
this manner, I find this process for making such an important
decision to be entirely unacceptable.

=i Finally, I am concerned that_Eggﬁiggggg_ggg_ﬂgn;_inr.
%gSEEEBE—QQ_EQXJEEggszgn_Dther than the Executive Committee, and
at Minutes for Trustees' Meetings are frequently incomplete or

inaccurate. By correspondence to Wayne Reitz as the School's
Secretary, I have regquested on several occasions that the Minutes
be corrected to reflect what actually transpired. The fact that
Wayne would not comply with my requests or even note as a matter
of record that I had regquested a correction to particular Minutes
leads me to wonder about his objectives.

By my direct questions and specific observations, I have not
meant to offend but only to emphasize the serious nature of my
concerns. I have done everything that I could think of to
stimulate responsible action by the Board of Trustees or by
appropriate officers or Committees, all to no avail. I have even
gone to the personal expense of cobtaining legal advice to confirm
that my concerns were appropriate for a Trustee in my position and
that I was not unconsciously overreacting on some personal basis.

Under all of these circumstances, I have to wonder whether
the officers and the Executive Committee of the School, and a
majority of the Board of Trustees, simply are not concerned about
the conduct of Blewer, the management of the School's Endowment
Fund and related investment decisions, or the process by which
Blewer and others are to be held accountable in this regard. In
any event, I cannot accept the continuing lack of accountability
on the part of those officers and Trustees who have accepted the
superficial and imprudent treatment of these matters.

I am sending copies of this letter to each Trustee so that my
concerns and my decision not to continue to serve as a Trustee
under these circumstances will be known by the entire Board. I
respectfully reguest that this letter be specifically referred to
in the Minutes for the next Meeting of Trustees, in order to
document the fact that the Trustees have considered the matters
raised in this letter before wvoting upon my resignation. As you
know, I sent you a copy of my September 17, 1982 letter to Burke
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Wright and asked that the Executive Committee consider the
regquests which I made in that letter and report to the full Board
on November 12, 1982. No report has ever been made to the
Trustees in that regard.

I1f, after considering this letter, a majority of the Trustees
vote to accept my resignation or if the same group, acting as

& members of the Corporation, choose not to re-elect me as a Trustee
e at the May 1983 Annual Meeting, I shall -at least know that I have,
i by this letter, given every Trustee an opportunity to address my
concerns in whatever manner he believes will serve the best
interests of the School.

Accordingly, I hereby submit my resignation as a Trustee and
| as a member of the Board's Academic and Portfolio Committees,
subject to acceptance by the full Board. I respectfully request
that you advise me in writing after the Board has acted in this
regard.

Sincerely yours,

R S S ='_7"-=-‘;:‘ ! Fixc

Catherine Coolidge Lastavica, M.D.

cc: Other Trustees

Austin S. Ashley, Esqg. Dr. J. Wayne Reitz

Dr. A. R. Baldwin Samuel Z. Stone

Dr. Frank Bendana R. Roberto Villeda Toledo
Fernandc Eleta John W. Weeks

George P. Gardner, Jr. Charles B. Wheeler
John R. Kimberly Frederic Winthrop, Jr.
Marcel Laniado de Wind G. Burke Wright
Adolfo S. Midence Pr; E. T. York, Jr.
Thomas W. Mooney

Mario Nufio Honerary Trustees

Dr. Hugh L. FPopenoe

George E. Putnam, Jr. Thomas D. Cabot

Jorge Mejia

Hon. Galo Plaza
Charles L. Stillman
Mrs. Doris 2. Stone

CERTIFIED MAIL
RETURN RECEIPT REQUESTED
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Mr. Thomas D. Cabot

Cabot Corporation

125 High Street

Boston, Massachusetts 02110

Dear Tom:

I particularly agree with your sentiment in the last sentence of
your letter of October 17th.

As for the particulars of the by-laws, I believe Jones has several
good points but I depart from him when I doubt that any set of by-laws,
however cunningly framed, would be sufficient to insure that trustees
perform their fiduciary duties. That command must come, if at all,
from a higher source than the rubrics encompassed in by-laws.

As you can imagine, I am by now somewhat wearied by this adventure
and feel that the best procedure would be for the Trustees to appoint a
committee to consider the by-laws in the light of Jones' comments and
the needs of the Trustees for orderly procedures and on the basis of
that study have revised by-laws prepared which might be agreed after
consultation with Jones and adopted in due course after the recent
sultry atmosphere may have cleared to some degree.

Sincerely,

/°3nna743,~

Austin S. Ashley

ASA/rTw

ec: J. Wayne Reitz 7/
John G. Smith
George P. Gardner, Jr.

~
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THOMAS D. CABOT
28 HIGH STREELT
BOSTON, MASSACHUSETTS 0210

October 17, 1984

Dear Austin:

During your absence I have received a copy of
the Lastavica memo of October 15th, with enclosures,
which presumably is on your desk. Pursuant to its
receipt I talked to wWilliam Wiggin in Wilmington. He
has enough proxies, unless some are revoked, to have a
valid meeting and is prepared to go ahead and amend
the By-Laws as proposed. He does, however, take
seriously the memo from Hugh Jones of Hale & Dorr and
hopes that the EAP Membership can unanimously adopt
some of the Jones recommendations which are eminently
reasonable and that this will satisfy the dissidents
and perhaps get some support from them in the future.

I hate to burden you, but it seems to me that
you might explore with Jones the possibility of
finding 2 compromise draft which could be acceptable
to all. ‘To me it is ridiculous that people who are
united in wishing a viable and useful school can't
agree on how to organize a common road to this goal.

Sincerely,

7em

Austin Ashley, Esquire
Bingham, Dana & Gould

199 Federal Street

Boston, Massachusetts @2110

TDC/mda
cc: /J. Wayne Reitz
John G. Smith
George P. Gardner, Jr.




DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

October 15, 1984

To the Members of Escuela Agricola
Pan-Americana, Inc.

Upon_receipt of the September 15, 1984 Notice for the Special
Meeting of Members to be held on October 26, I noticed that
there was no summary of the changes which are reflected in the
new corporate By-Laws proposed for adoption by the Members.
Because of my concern about certain matters relating to School
governance, I asked Hugh Jones, a Boston attorney who has been
advising me on matters regarding the School, to review the pro-
posed new By-Laws and identify significant changes.

Hugh's September 27 letter to me identified several issues which
I had not noticed in my own reading of the By-Laws, and I am

sending each of you a copy of Hugh's letter in case you should
find it informative.

I have decided to send to Bill Wiggin, the School's attorney in
Delaware, my proxy with the regquest that he vote against the
specific actions proposed in the above Notice. I am also enclos-
ing a copy of the letter by which I have explained to Bill my
reasons for voting as I have.

Sincerely,

Calaniie Co Loipuiaca

Catherine C, Lastavica, M.D.

CC: William E. Wiggin, Esg.
Richards, Layton & Finger
One Rodney Square
P.0. Box 551
Wilmington, Delaware 19899

Digit




DR. CATHERINE C. LASTAVICA

P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

October 15, 1984

William E. Wiggin, Esq.
Richards, Layton & Finger
One Rodney Square

P.0. Box 551

Wilmington, Delaware 19899

Re: Escuela Agricola Pan-Americana. Inc.
Dear Bill:

Thank you for sending me a copy of your October 4 letter to

Hugh. Hugh has recounted to me the telephone conversation which i
he had with you on October 10.

I am enclosing my proxy to you for the Special Meeting of
Members on October 26, with the request that you act as my proxy
to vote against the matters referred to in Items (1) through (4)
specified in the September 15 Notice for that meeting. You should
feel free to use your good judgment in exercising my proxy with

respect to any other matter that properly is brought before the
Special Meeting.

For your information, I am voting against the proposed
Restatement of Certificate of Incorporation because Article Fifth
provides that a member who fails to attend three consecutive
Annual Meetings in person (in spite of a reduced notice
requirement which may result in a member's receiving notice only a
week before the meeting) will automatically be expelled, while
there is no corresponding provision in the By-Laws to deal with a
Trustee who continues to miss Trustees' Meetings or attend them
only on a sporadic basis.

I am voting against the adoption of the By-Laws as
changed because I think that the changes in those By-Laws have not
been completely thought out or communicated to the members and
because, as your October 4 letter indicates, certain provisions
could be perverted to reduce member participation.

Incidentally, having gone to the expense of asking Hugh to
identify the significant changes reflected in the new By-Laws and



William E. Wiggin, Esqg.
October 15, 1984
Page 2

because the Trustees and officers of the School have not provided
the members with any summary of those changes, I have decided to
circulate to the members, for their information, copies of Hugh's
letter to me dated September 27, 1984. A copy of my letter to the
members is enclosed for your information.

Without intending to be personal, I am voting against the
Trustees proposed for reelection because no one in that group has
apparently seen fit to respond to any of the matters raised in the
March 22, 1983 letter which I sent to John Smith (and distributed
to each of the Trustees) more than a year and a half ago and they
have not even communicated with me in that regard.

I am voting against the designation of Arthur Young & Co. as
auditors because, after the Board of Trustees voted on November
12, 1984 to appoint Price Waterhouse & Co., the Executive
Committee overruled that decision and acted on January 28, 1983 to
appoint Arthur Young & Co. For me now to vote in favor of Arthur
Young & Co. would, I think, be tantamount to approving what I
still believe was unauthorized action on the part of the Executive
Committee.

While I had hoped from our extensive discussions that
some positive changes were going to be made, it now appears to me
that that may not be the case. Accordingly, I have decided not to
attend this Special Meeting of Members.

I would appreciate it if you would do whatever is necessary
to include this letter and Hugh's letter to me of September 27 in
the minutes and records of that Meeting.

Thank you.
Cordially,
Catte s (2 Aastavica
Catherine C. Lastavica, M.D.
Enclosures

cc: Hugh R. Jones, Jr., Esq.

Members, Escuela Agricola Pan-Americana, Inc.
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September 27, 1984

Catherine C. Lastavica, M.D.
P.O. Box 1443

Manchester, Massachusetts 01944

Re: Escuela Agricola Pan-Americana, Inc.

| Dear Kitty:

As you reguested, I have loocked at the Restated Certificate
of Incorporation and the revised By-Laws for Escuela Agricola Pan-
Americana, Inc. (the "Corporation") as proposed for adoption by
the members of the Corporation in the form of Exhibits A and B
attached to the September 15, 1984 Notice which you received for
the Special Meeting of Members to be held on Friday, October 28,
1984.

Although I have not reviewed the documents line by line, the
Restated Certificate of Incorporation seems to reflect various
changes in form and the following substantive changes:

(1) Although Article FIFTH of the Certificate of Amendment
of Certificate of Incorporation filed in Delaware on
April 17, 1961 required the vote of two-thirds of the
members to fill vacancies in membership and to add new
members, Article FIFTH in the Restated Certificate
provides that election to membership may be accomplished
by a majority of the whole membership.

(2) Article FIFTH of the Restated Certificate also contains
a new provision that "Membership in the corporation
shall be terminated automatically by death or failure to
attend in person three annual consecutive meetings of
the members held after December 31, 1984 ..."

The proposed new By-Laws appear to be, for the most part, a
reproduction of the By-Laws adopted on May 19, 1973. However,
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C. Lastavica, M.D.
27, 1984

A new ARTICLE I has been inserted to provide that "The
members of the Corporation shall determine the policies
of the Corporation. They shall ... direct and supervise
the Board of Trustees in carrying out the purposes and
policies of the Corporation."

Section 4 of ARTICLE II has been changed to reduce from
20 to 10 days the minimum period of notice for any
meeting of members. (As before, the notice period
appears to run from the date of mailing.)

Section 4 of ARTICLE II alsoc provides that notice of the
Purposes of a meeting of the members need only be given
for a special meeting of members. In contrast, Section
4 of ARTICLE I of the existing By-Laws provides that:

"No business may be transacted at a meeting of
the members except that referred to the notice
thereof, or in a supplemental notice given also in
compliance with the provisions hereof, and such
other business as may be germane or supplementary
to that stated in said notice or notices."

That restriction now applies to Annual Meetings as well
as to Special Meetings.

Section 7 of ARTICLE III and Section 5 of ARTICLE VI
have been changed to refer to a possible Vice Chairman
of the Board.

Section 17 of ARTICLE III has been added to provide for
non-voting Honorary Trustees.

Section 2 of ARTICLE V contains specific provisions for
an Audit Committee, and provides that the Audit Commit-
tee is to recommend to the Board of Trustees the
independent public accountants who are to examine and
report on the books of the Corporation. In the past, I
believe, the auditors have been designated by the
members.,
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y The above changes, viewed as a whole, are puzzling. New
ARTICLE I of the By-Laws seems to emphasize, or at least recog-
nize, the role of the members, and the termination provisions of
Article FIFTH of the Restated Certificate seem intended to
motivate regular attendance of members at Annual Meetings. On the
o;her hand, reduced notice reguirements and other By-Law provi-
sions seem designed to reduce the role of the members, and perhaps
even to indicate that members are not entitled as a matter of
right to the kind of information which they would seem to need to

carry out the duties which have now been specified in the first
Article of the new By-Laws.

More generally, although the proposed By-Laws contain
changes, there has been no addition of the kind of affirmative
provisions which I had expected that Bill Wiggin might suggest in
view of his apparent agreement that more attention should be given
to the regular process by which the Trustees review, and record
their review, of basic financial and corporate matters.

In the course of advising you on matters regarding the
School, I have gotten the distinct impression that, at least in
the recent past, insufficient attention has been given to the
regular scheduling of Trustee's Meetings, to the preparation and
distribution of Minutes or reports, and to the means by which
Trustees can be encouraged, or even pressured, to commit the kind
of time and energy needed to fulfill their fiduciary obligations
as overseers. After the considerable time which you and I spent
discussing these problems with Bill Wiggin, I had hoped that he
would add some By-Law provisions which would discourage, if not
prevent, the kind of continued inaction and apparent disinterest
on the part of officers and Trustees which has caused you concern.

Section 4 of ARTICLE II of the new By-Laws contains no speci-
fic provision for a minimum number of Trustees' Meetings, leaving
the distinct possibility that individual Trustees, and even the
Board as a whole, will be no more active or involved than in the
past. The 48-hour notice reguirement for Trustees' Meetings
(ARTICLE III, Section 6) seems unreasonably short, in view of the
fact that the Trustees are spread about in different locaticns and
Trustees' Meetings may be held anywhere determined by the Chairman
(ARTICLE III, Section 4) or stated in the notice (ARTICLE III,
Section 5). There is no reguirement that Trustees be given notice
of the business to be conducted at any meeting, and the gquorum and
voting provisions of Sections 8 and 9 of ARTICLE III (which

ocumentation
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provide that a majority of only one=third of the Trustees may act
for the full Board except in removing Trustees, filling vacancies
on the Epard, or amending the By-Laws) se=sm even to contemplate
that a significant number of Trustees will be absent from
meetings. I believe that Bill expressed the view that the present
Boarq 1s too large to be functicnal. Nevertheless, the By-Laws
continue to provide for as many as 25 Trustees. Finally, there is
no formal provision for the nomination of new Trustees and,
thereforg, no assurance that a very small group of Trustees will
not continue to dominate school affairs, however well intended or
effective they may be, simply because there is no predictable or
orderly means by which the members can propose additions or
changes.

It also seems to me somewhat incongruous that members, who
can vote by proxy, will be removed for not attending routine
Annual Meetings which may be held anywhere and for which they may
receive extremely short and limited notice, while there is no
similar provision for Trustees, who cannot vote by proxy and who
are commonly expected to attend meetings regularly and to be more
actively involved than members.

Section 4 of ARTICLE VII of the By-Laws continues to provide
only for an annual report by the Chairman of the Board to the mem-
bers "showing the aggregate amount of assets and liabilities of
the Corporation as of the end of the last preceding fiscal year."
For some reason, it specifically provides that that report may

contain "... such other information and be in such detail as the
Chairman of the Board and the Board of Trustees may determine in
their absolute discretion...." I would think that, at the very

least, an income or operating statement should be included in any
such report to reflect, for example, whether the School may be
faced with an cperating deficit even though its assets continue to
exceed its liabilities. It also strikes me &s unusual for the
Chairman of a tax-exermpt organization to be given explicit
authority to decide, in his sole discretion, that particular
information will be denied to the members.

Section 6 of ARTICLE VI provides that "The Treasurer shall
render an account of his or her transactions to the Board of
Trustees or the Executive Committee whenever and as often as may
be requested." Whnile I doubt that that provision for reporting is
intended to be exhaustive, the fact that the words "or her" were
inserted without further changes, may reflect a conscious decision
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i not to expand the specific provisions for reporting by the
s Treasurer. (As you know, I think that it is unusual for the
members of a tax-exempt organization such as the School not to

receive annual financial reports, )

Section 8 of ARTICLE VII, entitled "Corporate Records", may
| be read as limiting the right of members to inspect anything more
than "the original, or attested copies, of the Certificate of
Incorporation, the By-Laws, and records of meetings of the incor-
porators and members of the Corporation, and recerds of the names
and addresses of the Corporation." If that interpretation is
intended, it seems inconsistent with the apparent spirit in which
the proposed Restated Certificate of Incorporation continues to
provide in Article IX that "The bocks and records of the corpora-
tion may be kept ... at such place or places as may from time to
time be designated by the members or by the board of trustees."

In fact, 1 would have thought that the addition of new
ARTICLE I of the By-Laws, providing that the members will direct
and supervise the Board of Trustess in carrying out the purposes
and policies of the Corporation, would have been accompanied by
some provision to the effect that every member will have access to
all minutes or records of meetings of the Trustees and of Board
Committees and to all books and records of the Corporation, at
least to the extent needed for the members to fulfill their duties
under ARTICLE I.

Because you have received so little response to your letters
I dated September 17, 1982 and March 22, 1983, to the Memorandum
which you gave to Bill Wiggin when you attended the special

| meeting of members on June 22, and to the previous correspondence
and memos by which you sought to address what Bill described to us
as "corporate irregularities," I wonder, frankly, if a few of the
present Trustees may simply be determined to continue to conduct
the affairs of the School with minimal inguiry or interference
from "outsiders," even if they be members, such as you, who wish
to engage in dialogue. From this skeptical perspective, I must
observe that the Restated Certificate of Incorporation and the
proposed new By-Laws seem to permit a relatively small group of
Trustees to run the affairs of the School with minimal reporting
or disclosure and some basis for asserting that nothing more is
required. In any event, the By-Laws do not offer any particular
standards which should be met by Trustees or which the members can
refer to in exercising their new duties of direction and
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supervision. Corporate by-laws, of course, only set minimal
standa?ds for performance. Neavertheless, in the context of our
last dls?ussion with Bill Wiggin and Austin Ashley on August 13,
and Bill's call to me after the Special Board Meeting on which he
attended September 7, I had thought that the By-Laws would be
revised to establish more explicit standards.

r I know that you are sensitive to the fact that your efforts
to address problems regarding the School have been so unsuccess-
ful. On the other hand, you or I might contact Bill or Austin to
‘ask why some of the above changes have been proposed while other
prov@sions in the charter documents, which seem to allow
continuing problems, have been left unchanged. If you are told
simply that your guestions or suggestions reflect a minority
position, and if the Trustees can persuade two-thirds of the
members to accept the proposed new charter documents, I think that
that will indicate, without doubt, that further dialogue will
accomplish nothing in your effort to develop more "due process"
and attention to matters of governance related to the School.

I will, of course, be glad to discuss my cobservations with
you in greater detail, but I will not do anything further until I
hear from you.

With warm regards.

Sincerely,/

{;;z/

Hugﬁ/R.LJones, Jr.
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Dr. Catherine Cunlidge Lestevica
P.O. Box 1443

: Thunk you for your long letter dated March Zan uhich'
I reneived yeaterday and have read carefully. JL

I have taken note that you tender your resi natiﬂn aa.
& member of the Bosrd of Trustees of Escuele Agricols Pang -
mericans and es & member of the Board's Acedemic and Part—
folio Committees subject to e formal vote of acnaptance.&y-
the full Board of Trustees. .\¢5~"'

I have instructed the 53cretnwy of the Boerd to includn
discussion of your resignstion as an agende item for the

meeting of the Boerd to be held at the schopl on May 6th, =%
hiE R

1983.
"ﬁith personel regsrds,

Sincerely yours,

Chairman - .-iﬁd'
Board of Trustees

Escuels Agricole FPansmericana '?i ;;

JG5/pdec

c.c. to all Trustees and Honorary Trustees (L
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e e Apartado Postal 376-A
ot y Gustemals City

_ __'.nDr- J. Weyne Reit X
- University pf Flnrida Foundstion
P.0. Box 14425

: ;Gainesvnle. FLA 3250’0

'.Dear ldnyrlr'

hlauld vou plesse be sure to inclu
of the May Board meeting a dlsnuusinn-nf
tion prnantud _hy Dr.. Laatwlsa. ‘ : :
i expm:t’ tn he at the anhnul naxt wezk and 0111

send you my auggeaﬂuna for n'l:he:r Agenda items ma‘n I
return, :

Sincerely yours,

JG5/pdes % AR
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Apertsdo Fostal
Guatenmals City

April 6, 1983

Mr. G. Burke Hright
~ United Brands Compeny

- 1271 Avenus of the Americes
‘New York, NY 10070

”Dlar Burke: B

e shell be having » discussion sbout Kitty's resignation
et the May Boord mesting ond mlthough I hove no doubt shout the
finel result of the vote, there will undoubtedly he some dissent
ing voices. : e

It is therefore most important that the Endowment Fund
eccounts for 1582 be prepared in sn essily understood wey and
with gn OK from the euditors. I would also like you to convene %
the Portfolio Committer members Por e formel end cpen meetingi = =
et the school on the evening of May 5th or s soon es possible y
.thersefter, to discues the Endowment Fund eccounts snd eny other
pertinent metters whict you mey wish to discuse= for presentstion :
to the Board mesting next day. i =
i'. There would slso be on opportunity for @ meeting of the e SN
fudit Committee while we rre et the school. 1 aw presuming that 2
there is no doubt about the Auditor's report being raedy by that =

time. i o

1 would spprecieste getiing en edvence copy of the general
sucit end the Endowment Tund sudit as soon es svsilable.

Flease phone me if there is eny problem with any of this.

Sincerely yours, : : IH
I (._/:{' g i

v Jahn 6. Smith NS :
Ja5/pdec
C.c. Dr. Reltz

Mr. Geroner
Mr. Ashley

I Digitized by the Hunt Institute for Botanical Documentation 3
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Guatemale City

Rpril &, 1983

'3 ¥
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~ Austin 5. ashiey eeq.

Bingham, Dene & Gould

100 Federel Street
Boston, Mess 02110

Dear Austin: -;‘.3-: 3 A0

Kitty Lastevice's remerks in her porsgreph numbered 3 -
on the third pege of her letter of March 22nd brings to my . Mg
sttention the fact that we have never discussed the dutiss .
of the Treasurer, hAe you heve correctly ststed these duties K
seem to have become largely ceremonizl snd consist mainly 3
of acknowledging donetions and otner minor chores. 4

Section six of erticle V of our bylesws describes the = g 3

Tressurer es the principsl finzncisl officer of the corpo-
ration snd goes on to mention his uein cuties. During my
tensncy oe Chedirean we do not seem tu heve peid much atten
tion to this section.

It does seem to me thet en officer of the Bosrd, which
would logicelly by the treesurer, should be specially charged:
with keeping s gencral eye on financial metters. Ue slready
hove & Portfolio Committee, sn Audit committee, External =
fuditors, Comptroler, Ousiness mpneger end scecountaonts which
sounds likz ® confusing number of proolec wetching over the
verigus Pinsnciel espects of tho school's operations.  Whers
ghould the Trossurer fit into ell thia? - ,

Could you let me hsve your thoughts on this metter at
your convenience so w® could, if deemed neceasary, discuss
the meotter further et the May Soerd meeting.

Sincerely yours,

John G. Smith
J65/pdec
C.C. Dr. Reitz

Hr. Gardner
Mr. Lright

Digitized by the Hunt Institute for Botanical Documentation = =i
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Apertado Postal 376-A
Gustemala City

April 6, 1983

He b i . - .
Mr. Baﬂrgl P. E'n'dﬂ“' Jr. ¥ =
Elyth Eestmen Pazines debber, Inc.

100 Federal Strest
: Bnltnrl. Hnl DZ‘ID‘l

SR ) .
= Dcm' Iilnrnu; e ERA 4

I mu].:l 1ike you to unnvnnl yuur aninsunq l:amittai Sl
fnr ‘8 formal end open meeting @t the school on May 5th in .

smong other zhing- the rna&gnauun praanntud by Hs.tty
Lntm!.nu. . 5

. You will mlsc be pmsunting to t.he t:urpuratinn ynln' W,
committee's recommendstions for pew Trustees end resppoint &
ments; and to the Board your recommendstion for officers
for the coming yeer. You will no doubt previously c!ari?y !
with Wiayne Reitz his stetus as Secretary.

committee meetings end reports but I feel thast = listls )
formality on this occesion may allow some “dissenters® to 0.

Sincerely yours,

ar/ )
7 e
Jobn Gi Smith fger
J55/pdec .
—
c.c. DOr. Reltz --_-_.:y
Mr. Rshley JaTE

Mr. bright e

Digitized by the Hunt Institute for Botanical Documentation
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RICOLA PANAMER[CANA

_ATARTADO 0a
GALFA, II?IH'DFHAI
-

fparteds 375-10
Bustemala City

MEMBRANDUM

TGz Trustees, Sscuele Aoricole Fanamericens
FROM: John G. Smith, Chairman of the Hoasrd
DRTE: f=ti) &, 1983

I enclose for your information, =z copy of my letter of
today's dats to Dr. Lastavica in reply to her letisr fo me
of March 22nﬁ of which you should have received s copy.

I consider that most of the points mentioned by Dr.
Lastevics in her letter hsve slready Seen fully discussed
oy the Bosrd and by the Exescutive Committes. Approprizte
resplutions hsve besn voied .and recorded.. '

Housver, thers will be smple spportunity to discuss,
&t the Board mesting scheduled Tor May 5, 1983, any new
evidence that is presented by eny Bosrd member sng I urge
you to prepere sny naw meteris) that may have come to your
sttention.

Digitized by the Hunt Institute for Botanical Documentation




“-_-': FROM:

FREDERIC ROSENGARTEN, JR.

Phone: (609) 924-4280

I ro: 88 BATTLE ROAD
e 22ﬁ-—'1 Wﬂ_ : PRINCETON, NEW JERSEY 08540

SIGNED

Digitized by the Hunt Institute for Botanical Documentation




ESCUELA AGRICOLA PANAMERICANA
P.O. Box 14425
PO.Baxiis

October 25, 1983

- Dr. Catherine Lastavica
 Post Office Box 1443

- Mauchester, Massachusetts
01944

. Dear Kitty:

At a meeting of the Executive Committee of the Board of
Trustees of Escuela Agricola Panamericana held in Miami on
tober 14, Austin Ashley discussed the contents of your let-
ter of September 2 which you addressed to me. I was unable
to attend the meeting.

It was the general consensus that in relying on prece-
dent the members of the Corporation misconstrued the specific
- intent of your letter of resignation dated March 22, 1983
hen action was taken on it at the May 6, 1983 meeting of the
Corporation. Accordingly, the Executive Committee directed
that the minutes of the May 6 meeting reflect that it was only
your resignation as a Trustee that was accepted. Thus, you
continue to be a member of the Corporation of Escuela Agricola
Panamericana.

. I am pleased to report this to you. I assume the action
described above satisfactorily answers the question raised in
your letter of September 2.

Sincerely,

J. Wayne Reitz
Secretary

Digitized by the Hunt Institute for Botanical Documentation
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

September 2, 1983

Mr. J. Wayne Reitgz

Secretary to the Board of Directors
Escuela Agricola Panamericana

P, 0. Box 14425

Gainesville, Florida 32604

Dear Wayne:

I received your letter of July 14 in response to mine
of June 23.

Because your letter describes a situation gquite differ-
ent from my perception of past practice and contradicts explicit
provisions of the School's charter documents, I discussed your
response with Hugh Jones, a Boston attorney who helped me before

in connection with questions which I had with respect to School
matters.

Hugh has advised me that, after reviewing the School's
Certificate of Incorporation, the May 19, 1973 edition of the
School's By-Laws, copies of the Minutes which I received for
meetings of the Corporation, the Board of Trustees, and the
Executive Committee, and relevant provisions of the Delaware
corporation law, he believes that you are incorrect in
asserting that my membership in the Corporation has terminated.

Because I had intended to remain a member of the Corpora-
tion and because I continue to feel strongly that certain officers
and Trustees of the School have long been too willing to make
casual changes in "process" when it appears expedient to do so,
I am writing to say that I simply will not accept your inter-
pretation of the situation, as set forth in your letter of
July 14, without a formal letter from a reputable law firm
(such as Bingham, Dana & Gould) stating that it is their
opinion that my membership in the Corporation has been law-
fully and effectively terminated in spite of my intention
and statements to the contrary. To save time and money, I
suggest that you let me know which law firm you wish to use
for this purpose, so that I can ask Hugh to contact that firm
directly without the need for further written correspondence.

Digitized | tute for Botanical Documentation
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= Mr. J. Wayne Reitz
(o September 2, 1983
i Page Two

I regret that my decision to resign as a Trustee and
a @ember of specific Board committees because of my continuing

L objection to the lack of proper process in the conduct of

L School affairs has resulted in an apparent attempt by those
(e in contra; to terminate entirely my connection with the School.
I I also fail to understand why you or others are apparently

3k willing to disregard established legal and procedural rules
| of corporate conduct merely because we sometimes have differ-
o ent views as to what is best for the School.

Because you sent copies of your letter to John Smith
) and Austin Ashley, I am doing likewise. I would appreciate
iz it if Austin would contact Hugh Jones directly if he feels
ne that Hugh has overlooked anything in giving me the advice
e referred to above,

[ Sincerely,

el Citarie C Larhica

Catherine Coolidge Lastavica, M.D.

cc: John G. Smith, Chairman of the Board

Austin S. Ashley, Esq.
Bingham, Dana & Gould
100 Federal Street
Boston, Massachusetts 02110

Hugh R. Jones, Jr., Esq.
Hale and Dorr
60 State Street
Boston, Massachusetts 02109

1T
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

June 23, 1983

Mr., J. Wayng Reitz, Secretary
Escuela Agricola Panamericana
P. 0. Box 14425

Gainesville, Florida 32504

Dear Wayne:
Thank you for your letter of May 13.

In reviewing the Minutes for the Corporation Meeting
held on May 6 and for the Board of Trustees' Meeting held on
May 6-7, I notice that page 1 of the Minutes for the Corpora-
tion Meeting contains the following:

"Chairman Smith then brought to the attention of
the Corporation a letter of resignation sub-
mitted by Dr. Catherine C. Lastavica dated
March 22, 1983. 1In accordance with the re-
guest made in the letter of resignation that
action of the members take place, a motion
was made and seconded, and it was

VOTED: To accept with regret the resigna-
tion of Catherine C. Lastavica.

Following this action, it was the unanimous con-
sensus of the members that appreciation be ex-
pressed to Dr. Lastavica for her many years of
dedicated and constructive service and for her
significant material contributions as a member
of the Corporation and Board of Trustees of
Escuela Agricola Panamericana."”

There appears to have been a misunderstanding. By my
letter of March 22, I tendered my resignation, not as a member
of the Corporation, but specifically as a member of the Board
of Trustees and as a member of that Board's Academic and Port-
folio Committees. In addition, that resignation was subject
to a formal vote of acceptance by the full Board of Trustees
rather than by the Corporation Members. The Minutes for the
May 6-7 Trustees' Meeting indicate that, contrary to my request,
my resignation letter was never considered by the Trustees as
such. This concerns me because it was my stated objective that
this entire matter be appropriately considered and disposed of
by the Trustees in that fiduciary capacity, rather than by the
members of the Corporation, whose responsibility in that capacity
is, of course, much more limited.

Digitized by int Institute for Botanical Documentation




es for the Corparation Meeting was, in fact, ‘taken
es. In any event, I ask that the Minutes for the
ion Meeting be corrected to make it clear that I did not
S a member of the Corporation and therefore retain

Sincerely,

Catherine C. Lastavica

‘cc: Mr. John G. Smith
. Austin S. Ashley, Esq.

AT o1y

y I
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ESCUELA AGRICOLA PANAMERICANA

P.O. Box 14425
Gainesville, Florida 32604

Office of the Secretary

July 14, 1983

Dr. Catherine ¢, Lastaﬁica
Post Office Box 1443
Manchester, MA 01944

Dear Kitty:

It is with regret that I read your letter of June 23 and note
that you feel your latter of resignation was not properly handled
by members of the Corporation of Escuela Agricola Panamericana at
the meeting of the Corporation on May 6, 1983.

As you know, by custom and tradition members of the Corporation
are also members of the Board of Trustees and vice versa. The by-
laws 'do provide that a member of the Trustees does not need to be a
member of the Corporation; however I know of no instance when this
has occurred. It is a function of members of the Corporation to
accept resignations from both bodies, and likewise to elect and
reelect members to each. Your term on both bodies expired on the
date of the May 1983 meeting, Accordingly your resignation as a
trustee having been submitted and accepted, the Nominating Committee
did not nominate you for reelection as a member of the Corporation.

With all good wishes,

Sincerely,

Je e Reitz
Secretary to the Board

cc: Mr, John Smith
Mr. Austin S. Ashley




ESCUELA AGRICOLA PANAMERICANA

P.O. Box 14425
Gainesville, Florida 32604

Office of the Secretary May 13, 1983

Dr. Catherine C. Lastavica
Post Office Box 1443

Manchester, Massachusetts 01944

Dear Kitty:

At the Corporation meeting of Escuela Agricola Panamerica,
Inc. held at the School on May 6, 1983, your letter of
resignation dated March 22, 1983 was brought to the attention
of the members by Chairman John Smith. After appropriate
discussion, it was moved and voted to accept with regret your
resignation. Following that action, the members unanimously
requested that I express to you their appreciation for your
many years of dedicated and constructive service and for your
significant and meaningful material contributions to the
Corporation, the Board and the School. They also asked that
I extend their very best wishes.

With warm personal regards.

Sincerely,

J. yne Reitz
Secretary

JWR/bk




ESCUELA AGRICOLA PANAMERICANA Apartado376-A

muu:::::.n:o‘:nu... Guatemala City
-
May 20, 1983

Digitiz

Dr. Catherine C. Lastavica
P.0O. Box 1443
Menchester, Mass 01544

Dear Kitty:

Wayne Reltz, as secretary, has given you formal advice of
the action teken by the Bosrd at its recent meeting, in view
of the resignation that you tendered in your letter to me dated
March 22nd 1983.

I personally regret that it became necessary for you to
tender your resignation as your actions have clearly shown your
close interest in the school and your personal commitment to
its aims. However, you had obviously lost confidence in many
of your colleagues on the Soard and could not support certain
actions which the Board had spproved. Under the circumstances
I feel that you took the only reasonable course open to you.

I would like to assure you that the expression of regret
8t your resignation was much more than the formal action that
is customery on these occasions. Many Soeard members have been .
associated with you for many years and were genuinely sorry to
have reeched a formsl bresk-in the relationship which your mem
bership of the Board had created.

I myself enjoyed and profited from our association. I am
sure we both hope that EAP will continue to develop along lines
which will best help the agriculture and the people of the area
that it serves.

I send you warm personal greetings.

Sincerely yours,
—
"""";‘?\f_
NSNS
" John G. Smith
Chairman Board of Trustees

JGS/pdec
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

March 22, 1983

Mr. John G. Smith, Chairman
The Board of Trustees

Escuela Agricola Panamericana
c/o Agropecuaria Laguna S.A.
Apartado 432

Guatemala City

Guatemala C.A.

Dear John:

After a great deal of thought, I have decided to tender my
resignation as a member of the Board of Trustees of Escuela
Agricola Panamericana and as a member of the Board's Academic and
Portfolio Committees. My resignation is subject to a formal vote
of acceptance by the full Board of Trustees.

As you know, I have objected for a long time to the conduct
of John M. Blewer, Inc. ("Blewer") as the School's investment
adviser and, more generally, to the way in which investment
decisions regarding the School's endowment funds have been made
and reviewed. I respect the right of other Trustees to disagree
with me and the mere fact that I have been outvoted on these
matters does not concern me. Regrettably, however, I have
concluded that a majority of the School's Trustees simply are not
sufficiently involved or concerned about the management of the
School's endowment funds. I also believe that the failure of the
Board of Trustees, the Executive Committee, the Portfolio
Committee and the Audit Committee to respond in any meaningful way
to my expressions of concern in this regard reflects inattention
and a serious deficiency in procedure, rather than honest and
reasonable differences of opinion on such matters.

I base my conclusions upon the fellowing:

1oe At the request of the Executive Committee, Austin Ashley
examined Blewer's management of the School's investment portfolio
in 1980. Austin's April 16, 1981 written report to the Portfolio
Committee referred to the exorbitant cost of commissions in 1980
(and that most of these commissions had been paid te a single
broker), to the disappointing experience with option transactions
made by Blewer during that period, and to the fact that Blewer's




Mr. John G. Smith
March 22, 1983
Page 2

reports contained a number of errors. Nevertheless, Blewer
continue§ to act as the School's investment adviser. As reflected
in tye Minutes for the October 2, 1982 Meeting of the Executive
CGmm%ttee, I did not participate in the decision of the Portfolio
Committee to recommend that Blewer be retained in that capacity.
Because the Portfolio Committee does not keep Minutes of its
meetings, I do not know whether that recommendation was made as a
result of a meeting or less formal communications among the
members. In any event, my letter dated September 17, 1982 to
Burke Wright as Chairman of the Portfolioc Committee stated my
reasons for not attending the Portfolio Committee Meeting which
was scheduled for September 21, 1982.

I might add that, although Arthur Young & Co. reviewed the
School's 1980 investment portfolioc and transactions, they were
unable, as indicated in Robert H. Cooper's letter to Burke Wright
dated September 25, 1981, to explain the difference between
Blewer's numbers for 1980 and the numbers in corresponding reports
for the School's custodial account. Although Burke Wright, who
was Chairman of the Audit Committee as well as Chairman of the
Portfolio Committee, submitted a report dated November 19, 1981 to
the Trustees at their November, 1981 Meeting and an Addendum dated
February 12, 1982 to the Executive Committee at their February,
1982 Meeting, the Addendum contained figures which reflected
"double counting" as a result of the fact that the cash account
had not been reduced to reflect a $200,000 cash payment made in
December, 1979 for securities purchased in that same month. When
I met with Burke in New York in May, 1982 to explain this
accounting error, he agreed to investigate the matter. However,
when Burke called me in August, 1982 to schedule a meeting of the
Portfolio Committee and I asked if that error could be corrected
before 1 attended my first meeting as a member of the Portfolio
Committee, he told me that he was not going to spend any more time
on that issue. As far as I know, this double counting remains
unceorrected. In addition, as far as I know, Arthur Young & Co.
has never reviewed the records of the School's custodial account
for 1981 in accordance with the procedure suggested by Austin in
his report of April 16, 1981.

D Although Blewer has not complied with the Endowment Fund
Investment Policy which was carefully considered and adopted by
the full Board of Trustees at a Meeting on May 7-8, 1982, I see no
evidence that the Portfolio Committee, the Executive Committee or
a majority of the Trustees are concerned about that fact or are
even inclined to follow or enforce that Policy. I realize that,
although Paragraph 1 of that written Policy stated that equities
should represent approximately 50% of the School's portfolioc mix,
the Portfolio Committee was given authority to change that mix by
the Executive Committee on August 9, 1982 and by vote of the
Trustees on November 12, 1982. However, although I am a member of
the Portfolio Committee, I am not aware that that Committee ever




Mr. John G. Smith
March 22, 1983
Page 3

exercised such authority to approve any significant reduction in
the equity portion of the School's investment portfolio. In any
event, it appears that less than 30% of the School's portfolio was
invested in equity securities when the U.S. stock market began its
strongest rally in history last August. If the Investment Policy
had been followed, and a majority of the School's portfolio had
been invested in equity securities soon after that rally began on
August 17, 1982, the School could have realized an additional
$500,000 increase in the market value of its investments.

Although the overall investment performance of the Endowment Fund
for 1982 was only 4% below the Dow Jones average, that performance
was obtained largely as a result of a fourth quarter increase in
the Yalue gf two highly velatile South African gold mining stocks
(Dreifontain Consolidated Ltd. and Western Deep Levels Ltd.). The
value of those stocks then fell by 31% during the first two months
of this year. I believe that investment in such high risk
equities is inconsistent with the explicit guidelines contained in
the School's written Endowment Fund Investment Policy.

At the very least, Blewer has failed to provide the kinds of
reports to the Portfolio Committee and the Trustees which are
contemplated by our Investment Policy.

3. Although Austin Ashley was formally elected as the
School's Treasurer on May 5, 1981 and re-elected at the Annual
Meeting of the corporation held on May 7, 1982, I have serious
doubts as to whether anyone is actually assuming direct
responsibility for the conduct of the School's financial affairs.
Contrary to the practice of previous Treasurers, Ashley has never
submitted a Treasurer's Report. Sadly, the Minutes for the
November 12, 1982 Meeting of Trustees accurately state that Ashley
had no formal report for that meeting and that he even went so far
as to describe his job as largely ceremonial. Nevertheless, the
School's financial problems were so serious that the Executive
Committee observed on October 2, 1982 that approximately $200,000
might have to be borrowed from Endowment principal to cover
operating expenses, the Trustees were asked on November 12, 1982
to authorize the Treasurer to transfer up to $250,000 from the
Endowment fund before December 31, 1982, and you then reported to
the Executive Committee on January 28, 1983 (in Austin's absence)
that those funds had been withdrawn and $247,000 of those
Endowment funds had been spent pursuant te that authority. To my
knowledge, incidentally, no thought has yet been given as to
whether or how those funds will ever be restored to the Endowment
Fund.

4. At its Meeting on January 28, 1983, the Executive
Committee presumed to overrule a decision which was made on
November 12, 1982 by the full Board of Trustees to appoint FPrice
Waterhouse & Co. as auditors for 1982. At that November Meeting,
the Trustees, acting on the recommendation of Burke Wright as




Mr. John G. Smith
March 22, 1983
Page 4

cha;rman of the Audit Committee, specifically voted to rescind the
actlon‘taken by the Executive Committee on October 2, 1982 in
retaining Arthur Young & Co. as the School's auditors.
Inexplicably, the Executive Committee decided to disregard that
decision by the full Board. It even appears to have done so
informally by mail poll of the Executive Committee members and
with?uF any communication at all to the Trustees who had
specifically rejected Arthur Young & Co. less than two months
earl@er. This was all then "formally" approved by the Executive
Committee on January 28, 1983. Even if it is lawful for the
Executive Committee to frustrate the will of the full Board in
th1§ manner, I find this process for making such an important
decision to be entirely unacceptable.

_5. Finally, I am concerned that no Minutes are kept for
Meetlngs of any Committee other than the Executive Committee, and
that Minutes for Trustees' Meetings are frequently incomplete or
inaccurate. By correspondence to Wayne Reitz as the School's
Secretary, I have requested on several occasions that the Minutes
be corrected to reflect what actually transpired. The fact that
Wayne would not comply with my requests or even note as a matter
of record that I had reguested a correction to particular Minutes
leads me to wonder about his objectives.

By my direct questions and specific observations, I have not
meant to offend but only to emphasize the serious nature of my
concerns. I have done everything that I could think of to
stimulate responsible action by the Board of Trustees or by
appropriate officers or Committees, all to ne avail. I have even
gone to the personal expense of obtaining legal advice to confirm
that my concerns were appropriate for a Trustee in my position and
that I was not unconsciously overreacting on some personal basis.

Under all of these circumstances, I have to wonder whether
the officers and the Executive Committee of the School, and a
majority of the Board of Trustees, simply are not concerned about
the conduct of Blewer, the management of the School's Endowment
Fund and related investment decisions, or the process by which
Blewer and others are to be held accountable in this regard. In
any event, I cannot accept the continuing lack of accountability
on the part of those officers and Trustees who have accepted the
superficial and imprudent treatment of these matters.

I am sending copies of this letter to each Trustee so that my
concerns and my decision not to continue to serve as a Trustee
under these circumstances will be known by the entire Board. I
respectfully request that this letter be specifically referred to
TE_EHE_H*_'I“_*QE?‘EHE fiext Meeting of Trustees, in order to

ocument the fact that the Trustees have considered the matters
Taised in this letter before voting upon my resignation. As you
“RKnow, I sent you a copy of my September 17, I9B8Z letter to Burke

Dig




Mr. John G. Smith
March 22, 1983
Page 5

Wright and asked that the Executive Committee consider the
requests which I made in that letter and report to the full Board

on November 12, 1982. No report has ever been made to the
Trustees in that regard.

If, after considering this letter, a majority of the Trustees
vote to accept my resignation or if the same group, acting as
members of the Corporation, choose not to re-slect me as a Trustee
at the May 1983 Annual Meeting, I shall at least know that I have,
by this letter, given every Trustee an opportunity to address my

concerns in whatever manner he believes will serve the best
interests of the School.

Accordingly, I hereby submit my resignation as a Trustee and
as a member of thé Board's Academic and Portfolio Committees,
-55E13EE__3a3EEEEEEEEE*EXT%EEwgﬂil_EQéIQ; I respectfully request
‘that you advise me in wri ing after the Board has acted in this
regard.

Sincerely yours,

(LS I SR \,,_":'.',‘."‘-g AP R

Catherine Coolidge Lastavica, M.D.

cc: Other Trustees

Austin S. Ashley, Esq. Dr. J. Wayne Reitz
Dr. A. R. Baldwin Samuel Z. Stone

Dr. Frank Bendana R. Roberto Villeda Toledo
Fernando Eleta John W. Weeks

George P. Gardner, Jr. Charles B. Wheeler
John R. Kimberly Frederic Winthrop, Jr.
Marcel Laniado de Wind G. Burke Wright
Adolfo S. Midence Dr. E. T. York, Jr.
Thomas W. Mooney

Mario Nufio Honorary Trustees

Dr. Hugh L. Popenoce

George E. Putnam, Jr. Thomas D. Cabot

Jorge Mejia

Hon. Galo Plaza
Charles L. Stillman
Mrs. Doris Z. Stone

CERTIFIED MAIL
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Dr. Catherine C. Lastavica
P. O. Box 1443
Manchester, MA 01944

September 17, 1982

PERSONAL AND
CONFIDENTIAL

Mr. G. Burke Wright

Chairman, Portfolio Committee
Escuela Agricola Panamericana
c/o United Brands Company
1271 Avenue of Americas

New York, NY 10020

Dear Burke:

I received yesterday your registered letter indicating that a
meeting of the EAP Portfolio Committee has been scheduled for
next Tuesday, September 21, at the offices of United Brands. I
also received a telephone message yesterday, and I appreciate
your efforts to reach me.

Frankly, I have for some time been in a dilemma as to whether
or how a meeting of the Portfolio Committee might address the
serious problems which have been encountered by EAP in connection
with the implementation and review of investment decisions. I
simply was not clear in my own mind as to the exact nature of my
obligations as a2 member of the Board of Trustees or as a member
of the Portfolio Committee.

After reviewing my files and reflecting upon this entire
matter, I have come to the conclusion that, for whatever reason,
you have failed to fulfill what I believe to be your fiduciary
and legal responsibilities as Chairman of the Portfolio
Committee. I believe that you have failed to provide proper
leadership and assistance in reviewing the role and performance
of the School's investment adviser or in making recommendations
in that regard as requested by the Trustees. As long ago as
February, 1981, the Portfolio Committee initiated a search for a
new adviser to replace John M. Blewer, Inc. Most recently, it
appears that you have overlooked unauthorized investment
activities with respect to the trading of option rights by John
Blewer and John M. Blewer, Inc. on behalf of the School. Such




Mr. G. Burke Wright
September 17, 1982
Page 2

trading is reflected in statements of transactions which were
prepared by the Bank of New England as custodian for the School's
endowment funds and forwarded by you to me. I am particularly
troubled because those statements seem to indicate that, in May
of 1982 (a few days after the Board adopted a contrary investment
policy), there occurred significant trading in options on the
School's behalf. I do not know whether you were involved in any
decision to trade in options, but I note that your August 13,
1982 Memorandum to the Portfolio Committee suggested that such
trading be considered in the future. I am afraid that the
prospective nature of that communication would be misleading if
any response by our Committee or the School's Board of Trustees
were to be interpreted as approving the option trading which
occurred in prior months.

I have also been troubled by the composition of the Portfolio
Committee ever since my appointment to that Committee last May.
Apart from my earnest belief that you have failed to fulfill your
responsibilities as our Committee Chairman, I am puzzled by the
role of Wayne Reitz. As Secretary of the Board, he appears to
have intentionally refused to prepare Minutes which accurately
reflect action taken at recent meetings of the Trustees.

Under these circumstances, I have concluded that it would be
misleading, as well as futile, for the present Portfolio
Committee to meet and purport to act, or advise, the full Board
of Trustees with respect to the matters referred to in your
Memorandum of September 10, 1982. Accordingly, I am writing to
advise you that, while I intend to remain an active member of the
Portfolio Committee, I refuse to attend any meeting of that
Committee until arrangements are made for someone other than you
to chair any part of a Committee meeting which deals with your
role or performance as Chairman of the Committee or as a member
of the Board. I am also going to insist that accurate minutes be
kept of each meeting with such minutes to be subject to approval
by all those present at the meeting.

Finally, I have decided to ask the Executive Committee to
consider at its next meeting on Cctober 2, whether you should be
removed as Chairman of the Portfolio Committee and what action
should be taken with respect to the role or activities of John
Blewer and John M. Blewer, Inc. By a copy of this letter to John
Smith, as Chairman of the Executive Committee, I am asking that
the Executive Committee report on its consideration of these
matter at the next meeting of the full Beoard on November 12.




Mr. G. Burke Wright

September 17, 1982
Page 3

After obtaining legal advice, I have concluded that I can no
longer tolerate the continuing failure of certain individuals to
address basic problems which have now been identified for more
than a year. Something must be done to determine exactly what
action has been authorized or taken with respect to the

investment of School funds and who should be held accountable in
that regard.

I am sending copies of this letter to the other members of
the Portfolio Committee, and I am also sending a copy of this
letter to_aust;n Ashley for his information. Although Austin has
found it impossible to attend any meeting of the Board since his
election as Treasurer in May of 1981, I continue to be hopeful
that he will agree with me that his position as Treasurer demands
his personal attention to my concerns and to the manner in which
these problems are addressed.

If you or your attorney should wish to address any legal
aspect of this matter, I suggest that you contact my attorney,
Hugh Jones, whom I have engaged to advise me in this respect.

Sincerely,

Catherine C. Lastavica

cc: John G. Smith
Chairman of the Board of Trustees

Escuela Agricola Panamericana
Apartado 432

Guatemala City, Guatemala C.A.

Austin S. Ashley, Esqg.

Treasurer, Escuela Agricola Panamericana
c/o Bingham, Dana & Gould

100 Federal Street

Boston, Massachusetts 02110
/Dr. J. Wayne Reitz
Secretary, Escuela Agricola Panamericana
Post Office Box 14425
Gainesville, Florida 32604

Thomas W. Mooney
Charles B. Wheeler

Hugh R. Jones, Jr., Esg.
Hale and Dorr

60 State Street

Boston, Massachusetts 02109




DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

August 11, 1982.

Dr. J. Wayne Reitz, Secretary
Escuela Agricola Panamericana
P.0. Box 14425

Gainesville, Florida 32604

Dear Wayne:

[ I find your letter of July 14, 1982 insulting.

i I agree with you that the February & meeting which decided

il - to stop Blewer from trading was that of the Portfolio Com-
il mittee, but with both Vice Chairmen in attendance. Since no
other minutes were kept, and for consistency, this decision
must be reflected in the minutes of the Executive Committee
| of February 6, 1981,

Regarding the vote on George Gardner, the Executive Committee
does not have the right to obfuscate my vote, and I insist
that you place the matter on the agenda of the November 12,
1982 Board meeting.

1 Regarding Blewer's reinstitution, I wrote to you: "I am appalled
! that you could make a Motion to resume trading after I had

left the meeting and without Ashley."” Since when is it ap-
propriate for Board lMembers to make motions about matters
f which they do not understand?

! Yours Truly,

Kith
Catherine C. Lastavica, M.D.

P.S. Please forward a set of the latest by-laws.
cCL

ecs John G. Smith
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ESCUELA AGRICOLA PANAMERICANA

FP.O. Box 14425
Gainesville, Florida 32604

Office of the Secretary July 14, 1982

Dr. Catherine C. Lastavica
Box 1443 . &
Manchester, MA 01994

Dear Kitty:
Excuse this belated acknowledgment of your letter of June 22, It seems

that this has been an all too busy summer which included a number of short
trips within the state.

You express surprise that certain corrections had not been made of vari-
ous minutes which have been approved. It was my impression that in my letter
of February 23, 1981, I had answered most of your questions. However, I shall
try to make an additional explanation by having your letter of September 8,
1981 before me. You mentioned that the February 6, 1981 minutes of the
Executive Committee did not show the action taken to stop Blewer from trading.
As T had previously told you, on checking this with members who were present
this was not an action taken at the Executive Committee meeting but one dis-
cussed informally by the Portfolio Committee outside the confines of the
Executive Committee. Therefore there was no reason to show this in the minutes
of the Executive Committee.  You mention that in the Trustees Meeting of May 5
1981, there was no mention in the minutes of any motion or vote on the
treasurer's report and that had there been you would have voted in the negative.
According to John Weeks' minutes, page 2 of the copy enclosed, there was a
motion made and seconded and had you voted in the negative John would have been
under no obligation to have reported it due to the fact that it passed by a
resounding majority,

In regard to the vote concerning reelection of the members of the Board
at the Corporation meeting on May 5, 1981, John Weeks had in his initial
preparation of minutes inciuded a statement by you including a record of your
vote against Mr. Gardner. This you will find in the attached copy which is
marked "original and revised at the request of the Executive Committee." The
revised minutes of the Corporation meeting of May 5, 1981, are also enclosed
without your statement, I have had no intention to reinstate your statement
simply because the Executive Committee at its meeting on July 7,1981, unani-
mously requested that it be deleted as a matter of policy. Thus if you were
to insist that it be included, I would have to take it before the whole Board
and I zm sure that the Board would not approve of its inclusion. Certainly I
concur with the Executive Committee's decision.

You also were concerned at one point over who authorized Mr. Blewer to
resume trading. This, as I have previously told you, was done by action of
the Board of Trustees at its meeting on May 5, 1981, and as recorded on page
5 of the minutes as prepared by John Weeks, In fact, I made the motion.
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_Page 2
. Catherine C. Lastavica
July 14, 1982

-:i-fﬁifprt!unately YOu must have been out of the room at the time for, as I
::ml!ﬂ].!_“you once wrote and asked "how dare I make a motion without you
resent . Certainly I was not aware of your absence when I made the

e but .'1‘:t Was time to do it and I would have done so regardless of
e circumstances. 3

I trust that the above may in part answer your q ions, even

‘hough I doubt that they will satisfy you. In any event, I consider
the whole matter now completely closed, and I do not intend to spend
any more of my time with such nit-picking details. :

‘Sincerely,

J. Wayne Reitz
Secretary

¢c: Mr. John Smith
Mr, Austin Ashley
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DR. CATHERINE C. LASTAVICA

P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

June 22, 1982,

Dr. J. Wayne Reitz. Secretary

Escuela Agricols Panameri
P.0.Box 14425 o

Gainesville, FL 32604
Dear Wayne:

It was good to see you last month at the EAP Annual
Meeting in Honduras. I was, however, surprised to
note that corrections of various minutes had not been
made. Perhaps there was a misunderstanding of pro-
ceedure in such matters. 1In any case, the following
from "Robert's Rules", Art. VII, 41, entitled, Clerk
or Secretary and the Minutes, reassures that these
corrections, indicated in my letter to you of Sept-

ember 8, 1981, will eventually be properly entered
into the record.

"... If after their adoption errors should be detected
they should be corrected regardless of the time elapsed
and of the number of times the minutes have been
previously corrected and without a motion to reconsider,
by a simple vote to amend the minutes."

Yours sincerely,
Catherin;&%. Lastavica, M.D.

cc: Mr. Smith
Mr. Ashley
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ESCUELA AGRICOLA PANAMERICANA
P.O. Box 14425
Gainesville, Florida 32604

Office of the Secretary September 19, 1983

Dr. Catherine Lastavica
ra Post Office Box 1443
Manchester, MA

Dear Kitty:

Your letter of September 2 was on my desk when
I returned from an extended visit to the West on September
12.

In accordance with your request, I have asked
Austin Ashley to render an opinion on behalf of Bingham,
Dana and Gould. Since he has a copy of your letter, I
am sure that he will use his own good judgment as to
whether he should contact Hugh Jones.

Sincerely,

J. ;ayne Reitz

Secretary

Digitized by the Hunt Institute for Botanical Documentation



ESCUELA AGRICOLA PANAMERICANA
APARTADOD 93 Guatemala City
TRGUOIGALPA, HONDURAS

May 20, 1983

Dr. Wayne Reitz

University of Florids Foundation
P.0. Box 14425

Gainesville, FLA 32604

Dear Wayne:

Thank you for your note of May 12th enclosing draft
of the minute sbout Kitty and copy of your letter to her.
This 8ll looks excellent and my only comment is whe
there should not be dissenting votes from Mario Nufip,

Adolfp Midence asnd Roberto Villeda.

I enclose a copy of my letter to Kitty of today's

date.

I find that I lack in my files the minutes of the
following meetings. Coudd you send me photocopies if not

too much trouble.

Apertado Postal 3

Executive Committee April 10,

Feb. 19,
Corporation May 24
Trustees May 25

Many thanks,
Sincerely yours,
//’_/

JeT~

John B. Smith

JGS/pdec
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Tel. (617) 526-1641

April 12, 1983.

Dr, J. Wayne Reitz, Secretary
Escuela Agricola Panamericana
P.0. Box 14425

Gainesville, FL 32604

Dear Wayne:

I received your notice of April 7, 1983. for the Annual
Meeting of the Corporation and the Trustees Meeting, which is
to be held in Honduras at 4 pm on Friday, May 6, 1983.
Because I am unable to attend, I plan to sign a proxy.

In the past the notices for the Annual Meeting of the
Corporation have included an agenda so that every member
would know what was to be considered at the meeting.

I would appreciate it if you would send me an agenda for this
meeting, In particular, I would like to know the identity
and background of any individuals to be proposed for election
to the Board of Trustees.

Because I would like to discuss these matters with my

proxy., L shall wait to hear from you before completing
and returning my proxy form.

Yours sincerely,
Cilerme (. Los Frire~
(thiatherlne C. Lastavica, #=i

¢e: Mr. John G. Smith
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Dr. Catherine C. Lastavica
P. O. Box 1443
Manchester, MA 01944

September 17, 1982

PERSONAL AND
CONFIDENTIAL

Mr. G. Burke Wright

Chairman, Portfolio Committee
Escuela Agricola Panamericana
c/o United Brands Company
1271 Avenue of Americas

New York, NY 10020

Dear Burke:

I received yesterday your registered letter indicating that a
meeting of the EAF Portfolio Committee has been scheduled for
next Tuesday, September 21, at the offices of United Brands. I
also -eceived a telephone message yesterday, and I appreciate

‘your efforts to reach me.

Frankly, I have for some time been in a dilemma as to whether
or how a meeting of the Portfolio Committee might address the
serious problems which have been encountered by EAP in connection
with the implementation and review of investment decisions. I
simply was not clear in my own mind as to the exact nature of my
obligations as a member of the Board of Trustees or as a member
of the Portfolio Committee.

After reviewing my files and reflecting upon this entire
matter, I have come to the conclusion that, for whatever reason,
you have failed to fulfill what I believe to be your fiduciary
and legal responsibilities as Chairman of the Portfolio
Committee. I believe that you have failed to provide proper
leadership and assistance in reviewing the role and performance
of the School's investment adviser or in making recommendations
in that regard as reguested by the Trustees. As long ago as
February, 1981, the Portfolio Committee initiated a search for a
new adviser to replace John M. Blewer, Inc. Most recently, it
appears that you have overlooked unauthorized investment
activities with respect to the trading of option rights by John
Blewer and John M. Blewer, Inc. on behalf of the School. Such
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Mr. G. Burke Wright
September 17, 1982
Page 2

trading is reflected in statements of transactions which were
prepared by the Bank of New England as custodian for the School's
endowment funds and forwarded by you to me. I am particularly
troubled because those statements seem to indicate that, in May
of 1982 (a few days after the Board adopted a contrary investment
policy), there occurred significant trading in options on the
School's behalf. I do not know whether you were involved in any
decision to trade in options, but I note that your August 13,
1982 Memorandum to the Portfolio Committee suggested that such
trading ?e considered in the future. "I am afraid that the
prospective nature of that communication would be misleading if
any response by our Committee or the School's Board of Trustees
were to be interpreted as approving the option trading which
occurred in prior months.

I have also been troubled by the composition of the Portfolio
Committee ever since my appointment to that Committee last May.
Apart from my earnest belief that you have failed to fulfill your
responsibilities as our Committee Chairman, I am puzzled by the
role of Wayne Reitz. As Secretary of the Board, he appears to

have intentionally refus epare Minutes which accurately
fretie Ction takén at recent meetings of the Trustees.

_ _Under these circumstances, I have concluded that it would be
misleading, as well as futile, for the present Portfolio

_Committee to meet and purport to act, or advise, the full Board

of Trustees with respect to the matters referred to in your
Memorandum of September 10, 1982. Accordingly, I am writing to
advise you that, while I intend to remain an active member of the
Portfolio Committee, I refuse to attend any meeting of that
Committee until arrangements are made for someone other than you
to chair any part of a Committee meeting which deals with your
role or performance as Chairman of the Committee or as a member
of the Board. I am also going to insist that accurate minutes be
kept of each meeting with such minutes to be subject to approval
by all those present at the meeting.

Finally, I have decided to ask the Executive Committee to
consider at its next meeting on Cctober 2, whether you should be
removed as Chairman of the Portfolio Committee and what action
should be taken with respect to the role or activities of John
Blewer and John M. Blewer, Inc. By a copy of this letter to John
Smith, as Chairman of the Executive Committee, I am asking that
the Executive Committee report on its consideration of these
matter at the next meeting of the full Board on November 12.
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Mr. G. Burke Wright
September 17, 1982
Page 3

After obtaining legal advice, I have concluded that I can no
longer tole;ate the ceontinuing failure of certain individuals to
address basic problems which have now been identified for more
than a year. Something must be done to determine exactly what
action has been authorized or taken with respect to the

investment of School funds and who should be held accountable in
that regard.

I am sending copies of this letter to the other members of
the Portfolio Committee, and I am also sending a copy of this
letter to Austin Ashley for his information. Although Austin has
found it impossible to attend any meeting of the Board since his
election as Treasurer in May of 1981, I continue to be hopeful
that he will agree with me that his position as Treasurer demands
his personal attention to my concerns and to the manner in which
these problems are addressed.

If you or your attorney should wish to address any legal
aspect of this matter, I suggest that you contact my attorney,
Bugh Jones, whom I have engaged to advise me in this respect.

Sincerely,

Catherine C. Lastavica

ce: John G. Smith
Chairman of the Board of Trustees
Escuela Agricola Panamericana
hpartado 432
Guatemala City, Guatemalz C.A.

Austin S. Ashley, Esq. :
Treasurer, Escuela Agricola Panamericana
c/o Bingham, Dana & Gould

100 Federal Street

Boston, Massachusetts 02110

Dr. J. Wayne Reitz
Secretary, Escuela Agricola Panamericana

Post Office Box 14425
Gainesville, Florida 32604

Thomas W. Mooney
Charles B. Wheeler

Hugh R. Jones, Jr., Esg.
Hale and Dorr

60 State Street
Boston, Massachusetts 02109
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

March 17, 1982

Mr. John G. Smith
Apartado 432
Guatemala City
Guatemala, C.A.

Dear Mr. Smith:

In reference to your letter to me of Feburary 24th,I am
surprised that you would "lay to rest" the matter of the manage-
ment of the endowment portfolio and that you have so little con-
cern for $100,000 of unreconciled cash income.

The fact is that Mr. Blewer provided incorrect information
to the Trustees and to the Auditors. The question is whether
it was done deliberately to deceive or simply as a result of
professional incompetence. The school never received income
consistent with the claimed portfolio performance in 1980, and
that is why the cash reconci?iation'is indispensable.

How can you ask me to put my trust in a portfolio committee
which did not examine the return on the portfolio or ask the
critical questions until I insisted, and, even then, has failed
to clarify the matter after more than a year?

You refer to, "the group of honorable men who form the
Board of Trustees." 1 do not consider honorable,men who deny
facts known to them. For example, Hugh Popenge voted to have
Blewer replaced as an investment adviser at the February 6, 1981
meeting. On May 5, 1981 he stated that the replacement process
was initiated by Austin Ashley on his own. George Gardner, to whose
attention the churning had been brought on September 28, 1979, denied
any knowledge of it on February 6, 1981.

I am disappointed by your low regard for the endowment, which
is the primary responsibility of the Trustees, as opposed to the
management of the school which shouldbe left in the hands of its
outstanding Director. Only through endowment and the raising of
additional capital funds can the school maintain its independence
and continue to provide the quality of education which has been its
tradition. By failing to act upon endowment management problems, the




Board of Trustees of the Escuela Agricola Panamericana has successfully
~ prevented the donation of the much discussed Callejas property to the
~ school for the past year and a half.

I have just one recommendation for you. Your investigation has
nstrated that Mendieta y Asociados has certified the investment
rformance which was not correct, that there was excessive turnover

that most of the trades were done through a brokerage firm of which

board members is a senior partner. It is your duty, therefore,
n, to notify the Attorney General of the State of Delaware of

~findings for whatever action he deems appropriate.

Yours truly,

Comiintiniss. Co: byastuviec.
Catherine C. Lastavica, M.D.
. ect EAP Trustees ¥
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[t ® DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 526-1641

March 30,1982

Dr. J. Wayne Reitz, Secretary
Escuela Agricola Panamericana
Box 14425

Gainesville, FL 32604

Dear dayne,

In rgference to your minutes of the February 19th executive
committee meeting, I would like to call attention to the
following:

1. Zxecutive committee minutes should be presented at
the next meeting of the board for a vote. This was done
routinely on the EAP board until 1975, and, in view of
present circumstances, I demand that this proceedure be
rasumed,

2. The portfolio committee must also present its
report, including matters of policy and any changes in
the management of the endowment, to the board as a whole
for approval before definifive steps are taken. Furthermore,
it should be made clear that all trustees have the right
to examine all financial records of the corporation at
all times.

3. I believe it is the responsibility of the board
to vote on the annual audit, and that this function should
not be delegated to a single individual. This is especially
important at this time because the 1380 audit is known to
be incorrect.

It is your responsibility to see that these matters are
addressed early in the forthcoming board meeting.

Yours sincerely,

£

Ccatherine C. Lastavica, M. D.

ccs Mr. Smith
Mrs. Stone
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel. (617) 326-1641

April 6, 1982.

Mr. Austin 3. Ashley
Bingham, Dana and Gould
100 Federal Street '
Boston, MA 02110

Dear Mr. Ashley,

Per letter of iir. wWeeks (enclosed), please forward

to me copies of all EAP iew England ilerchants National
Bank custody statements and all First National Bank
of Boston custody and checking account statements

for 1981 as soon as possible. Please include all
available statements from either bank for 1982 to

date.

dould you explain why the school is not receiving
$41,700 a month from its endowment as budgeted.

Yours truly,

Catherine C. Lastavica, M.D.

encl 1

= cct iir. Smith
T vDr. Reitz
. Mr. Putnam
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DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01944

Tel, (617) 526-1641

March 17, 1982

Or. J. Wayne Reitz, Secretary
Escuela Agricola Panamericana
Box 14425

Gainesville, FL 32604

Dear Wayne:
This letter is to remind you of the corrections of various

minutes, which I requested in my letter to you of September 8,
and further explained in those of Nov. 5, and Dec. 1, 1981.

Yours truly,
I"_,)u 'ﬂ\-: s & 6 ’r‘) i h" L"’“‘ e

Catherine Lastavica, M.D.

t S i, Tuke 8,778 iy &




DR. CATHERINE C. LASTAVICA
P.O. Box 1443
Manchester, Mass. 01544

Tel. (617) 526-1641

February 27, 1982

Dear EAP Board Member:

We have now received a lengthy and improved znalysis with a whole
series of accounting and accrual adjustments of minor quantitiss,
but we still do not know what happened to the cash income gene-

rated by the portfolio in 1980.

Mr. Wright claims that the portfolio ezrned $516,000.00, of which
$350,000.00 were paid to the School, and $166,000.00 were re-
invested, His sources are United Brands, Mr. Blewer and Mendista
¥ Asociados. Custody records, which are the only ones we trus-
tees can believe, do not show any transfer from income cash te
principle cash and, therefore, if this income was indeed gene-
rated, we do not know to whom it was pzid and when.

Mr. Wright has troubled himself greatly about a poor Xerox copy
which he used to calculate turnover. Had he looked up Mr.
Blewer's and the Custodian's records, he would have found that
the total beginning equity was $3,588,940,00--and not his cor-
rected $4,103,340.00--and his turnover would have been 178% as I
stated on December 14,

Mr. Wright suggests that we should hire an accountant and also
seems to wish to withdraw from the portfolio committee. It is

sad that we have reached this state of affairs, but it was pre-
dictable. Mr. Wright has worked very hard, and the board should
be grateful to him. But he, like Mr. Ashley, has been handicapped
by not being a financial man and by having to work with Mr, Blewer
who has never provided the board with zccurate information be-
cause he, Mr. Blewer, does not know what is going on.

I hope that decisive and appropriate action will be taken soon.

Sincarely,

uTrerere C Lan i 3) 17/52
cel:s

Dictated; signed

in her absence.
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THomas D. CaeoT
125 HIGH STREET
BOSTON, MASSACHUSETTS 02110

February 19, 1982

Dear Fred:

Thank you for yours of February 12. I apologize that

no copy of my letter to Kitty of November 18 was enclosed with
my letter to you. Here it is.

) 1 found your letter of February 8 to John Smith very
interesting, and I have no disagreement with it. I am sorry to say,
however, that I think you are a bit too unforgiving of Kitty's recent
action. I can agree that she cares mightily about the school, but I
am afraid her overriding interest is in her relation to it rather
than its welfare. She has certainly been a trouble-maker, but what
worries me the most is her involving the Latins on the Board in
things which they do not understand and can only cause distrust
toward us Yankees who also care mightily about the school.

I think perhaps 1 should burden you with a bit of
history. 1 became a director of United Fruit Company in the early
1830's at the invitation of Kitty's father who was then Chairman
of the Board. From then until our ships were taken for the war
effort after Pearl Harbor, I spent more time visiting our tropical
divisions than any other director, including Sam Zemurray who was
running the company, and in my opinion, running it very well, but
with little "depth of management". Being oriented toward science
myself 1 naturally formed a close friendship with the two scientists
in the company, Wilson Poponoe and Vining Dunlap. It was Wilson
that suggested to me that the company found a school to teach
peasant farmers better agricultural techniques than were then prevalent
in the highlands of Central America. The idea met with immediate
enthusiasm from Sam Zemurray and Jeff Coolidge. That was in
1940, and the company had had several very prosperous years because
the new Sigatoka disease had largely wiped out competition. The
directors approved of the plan and appropriated the money to build
the school and to start an endowment fund. War shortages dictated
that the school almost entirely be built of native materials available
on the land we acquired at Zamorano.

During the early years of the school, all of the money
needed to build and operate it were appropriated by United Fruit
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Company and additional appropriations were made to the endowment
fund. When the endowment fund had reached about $4,500,000 and
the income from this endowment was nearly enough to pay the

whole eost of running the school, Zemurray began to worry that if

the school (which had an independent Board of Directors with some
overlap) did not have to come to the United Fruit Company for
reimbursement of its deficits, the company might lose control.

This is one of the things I argued about after he nominated me as
president of the company but was not the major cause of his becoming
disaffected with my changes in company policy.

Jdeff Coolidge, who was also Chairman of the Board of
the school and of the Old Colony Trust Company, ran the investment
of the endowment fund with some help from me and possibly from
Latimer Gray who was treasurer of the school. All of us, Coolidge,
Gray and 1, were deeply involved with the Old Colony Trust Company
which actually handled the funds of the endowment. [ do not
remember that we ever considered the problem of conflict of interest.

I do not remember just when it was that we beeame
dissatisfied with the way the investments were being handled by
the Old Colony Trust Company, but it must have been about ten
years ago when I was Chairman of the Portfolio Committee. The
only one on the Board connected with United Fruit at that time
was George Gardner. [ do not know who suggested Blewer as an
investment counselor, but I think it was George Gardner, John
Weeks and I who interviewed Blewer and pieked him partly because
he offered to do the job for much less than the larger firms. After
Blewer took over the portfolio, we felt that he was doing a much
better job than Old Colony Trust Company. Personally, 1 have no
reason for wanting the relationship with Blewer to continue other
than that I think he has done better than most of the endowment
funds of which one can readily obtain figures.

Now as to Kitty, after she came on the Board, she
was made Chairman of the Nominating Committee. On one occasion
some members of the Board did not wholly approve of the slate
she recommended, and 1 successfully defended it after a considerable
fight. It was some years later that she asked me if I would be
willing to become an emeritus member of the Board without a
vote, and | readily accepted being past 80. At the very meeting
at which this was consummated, she did something that I cannot
forgive, and 1 doubt she has forgiven me. Hugh Popenoe (the son
of Wilson) was in the Chair. He had been Chairman for half dozen
years, and when he asked for the report of the Nominating Committee,
she started talking about how we should have a rotating Chairmanship.
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After she had talked about it for some time to the embarrassment

of all, nobody had spoken up against the idea. She then presented

a slate with herself as Chairman. 1 immediately asked if this was

a unanimous recommendation of her eommittee, and she said it

was. There were two other members of the committee present in

the room, and 1 judged from their faces that they were taken by
surprise so 1, despite the implication that | was calling her a liar,

said that I thought she should go out with the other members of

the committee and come back and make sure that their recommendation
Was a unanimous one. When they came back, she was being nominated
as Vice Chairman. It was after that that she began to be a trouble-
maker and picked on George Gardner.

Do not feel that you have to acknowledge this letter
or seek my advice. I think the school is in strong hands. 1 have a
high regard for John Smith and for Simon Malo. On the whole it
is a good Board and a very good school and I hope you will continue
your interest in it.

One other bit of history, but it is not particularly
relevant—when Jeff Coolidge died, it was | who arranged for Doris
Zemurray Stone to become Chairman of the Board of the School.

Sam Zemurray had died, and I thought his daughter who had lived

for years in Central America and was a Harvard graduate with a
Master's Degree in anthropology would make a good Chairman. It

was a disastrous choice. We had at the time a Director named

Bill Paddock who had a PhD in agriculture from an American university
and had a good deal of experience in tropical Spainish speaking
America. Doris almost immediately started to squabble with Paddock
about admission policies, staff appointments and curriculum. After

a few months, Paddock resigned and it became apparent to me and

to others on the Board that we would not get a suitable replacement
unless we gave him a considerable degree of say in such strietly
academic matters. In the end it became apparent that we had to

get rid of Doris as Chairman, and it was | who arranged to get

Chico deSola of Salvador to take her place. In my view, he was a
very good Chairman, but he had to resign after the football war
between Honduras and San Salvador broke out whiech made it impossible
for him to visit the school. \He was succeeded by Hugh Poponoe.

Sincerely yours,

% (W5 E‘;{{"’M { iy
- 'a»“""' - 2

Mr. Frederic Winthrop, Jr. Mw";f_,“
Commissioner ..‘:C»-\_ﬂ"
The Commonwealth of Massachusetts
Department of Food and Agriculture
Leverett Saltonstall Building
Government Center
100 Cambridge Street
Boston, Massachusetts 02202
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co: Mr. John G. Smith
Mr. George P. Gardner
Dr. Hugh L. Popenoe
Mr. G. Burke Wright
Dr. J. Wayne Reitz ./
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Pebruary 15, 1982

Dear George:

It was good to have your letter of February 5, and I

shall try to answer some of the questions you raise concerning
Escuela Agricola Panamericana. You ask about establishing hon-=

trustees. As I recall, this was done while I was in
Thailand and I do not know just who was responsible for get-
ting it underway. I do know that the last person added was
Doris and this was at the instigation of Kitty. The Emeritus
or Honorary Trustees do not have any authority. They are wel-
come to attend meetings of the Board and can participate in
discussions if desired, but cannot vote,

You ask about the portfolio. At their annual meeting in
May 1981, the market value of the portfolio was $7,703,000,
which was considerably more than seweral years ago when Charlie
Stillman had us heavily invested in bonds. Fortunately we
‘turned from the bonds in ample time and got some appreciatiom
dn the equity portion of the portfolio., Our income in bygone

from the fund was around $300,000 or less. We are now
itti.ng better than $7Q0Q000 and using at least $500,000 in
our annual budget projections. At the moment, of course,
the portfolio is somewhat down due to the market conditions.
I will have an update &n the end of this week when the Execu-
tive Committee meets here in Gainesville.

You mention that you do not fully understand the Cabot
letter, I can appreciate this simply because you do not have
some of the background, It so happens that in some of the
accusations Kitty has made,she has seriously questioned the
integrity of George Gardner as a member of the Board in the
manner in which he may have assisted in handling the portfolio.
She has also indirectly criticized other members of the Board
and apparently Tom has heard about this and is proceeding to
sound off in his inimitable fashion, Of course he cannot pet
Kitty off the Board, however she is up for reelection this May
and unless she makes some redress, the chances are pretty good
that she may not be reelected. There 1is no power struggle go-
[ ing on within the Boadd except as it may be reflected by Kitty
and she is alone in that.

It is always good to hear from you. Fran joins in sending
our best to you and Georgetta.
Sincerely,

J. Wayne Reitsz

Dr. George Harrar
125 Puritan Drive
Scarsdale, NY 10583
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125 PURITAN DRIVE
SCARSDALE, N.Y. 10583

{914) 725-0733
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February 5, 1982

Dear Wayne:

. T_hank you for your prompt replies to my earlier letter. I had very
1|.ltt1e information about this development and evidently George Gardner
did garble the information he sent me since he has now brought it up to
date.

I am not surprised at developments within the Board of Trustees
and the naming of Honorary Trustees. I think this again shows Doris'
fine hand with Kitty's support who is evidently attempting to chart the
future course of the school. I do not know how Kitty became so completely
involved and now wishes to become Chairman of the Board. In her effort
to keep the Board in line, she would be prepared to promise the school
substantial funds. I must admit that I am surprised at the selection of
Emeritus Trustees and wonder who was responsible.

One question occurs to me. That is, do the so-called Emeritus
Trustees have any authority? I seem to recall that we had substantial
funds which were in the possession of the school and which were clearly
part of the school's patrimony. Are these funds still in the possession
of the school and do they acrue to it in some continuous fashion? Has the
school been able to build up its corpus and has it generated further
funds during recent years?

I am sorry to have to ask you all of these questions but it would be
most helpful if I could have some up-to-date information. Itis clear to
me that in some fashion, the present trustees will have to get rid of
troublemakers on the Board.

I do not think I fully understand the Cabot letter. How does he plan
to get Kitty off the Board? This would presumably resolve a number of
problems. I still do not fully understand what authority the Board has
in the resolution of school affairs nor what authority she has, or may
have, as Chairman. The whole affair seems to be badly confused and
presumably there is a power struggle going on within the Board. Cer-
tainly, there should be someone in position to make definite decisions
with respect to Board affairs. Is there no faculty committee with this

authority?




Dr. Reitz page 2

To change to another subject, I do not think the Board of the Rocke=-
feller Foundation has ever authorized the release of the report which
you helped prepare. I do notknow why. Apparently the new leadership
of the Foundation has decided against a final release of this material.

I would agree with you that it would be wise to assign a Rockefeller
Foundation person to Thailand who could complete your assignment there.
However, as you say, the Foundation seems to be turning away from
foreign involvement which I think we would all regret. The new leader-
ship would seem to have made this decision. In any event, there seems
to be considerable confusion involving the school and its leadership as
well as the Thai report,

With best regards.

Sincerely yours,

Dr. J. Wayne Reitz

Secretary

Escuela Agricola Panamericana
P.O. Box 14425

Gainesville, Florida 32604

IGH/ cjj
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January 27, 1982

or

Mr. George Harrar
125 Puritan Drive
Scarsdale, NY 10583

Dear George:

I am pleased to have your letter of January 22, Ceorge Carddmer
must have writtenm very incomplete note if he indicated that Doris was
again on the Board of FAP, It is true that Kitty maneuvered around to
a point where the Board elected Doris as an honorary trustee, which
group includes Tom Cabot, Galo Plaza, Charles Stillman, and Jorge Mejia.
Some years ago they established this category. Honorary trustees usually
receive copies of the minutes and are at liberty 8o attend Board meetings
but rarely do. Galo Plaza attended one a vear ago last May and Doris
Stone attended last May. Honorary trustees do not have voting privileges.

Thus we are having no problems with Doris, but we hae having a
Bag full with Kitty Coolidge Lastavica. She has accused the Board of
malfeasance in handling its portfolio which is entired¥y without foundationm,
because we have subjected the whole thing to intensive audit, but her
husband who is attached to some bank in Boston continues to egg her on for
reasons which we cannot fully explain,

The school is doing well under the direction of Simon Malo, one of
the early graduates, with a Ph.D. fromthhe University of Florida. John
Smith, a larpge agricultural producer, chiefly coffee in Honduras, is
chairman and doing a first-rate job. This all reminds me that you should
have received a copy of the annual report of the school, the latest being
for the year 19868, This I am sending under separate cover.

At the end, you will see a list of the present Board of Trustees
and individuals who have given financial support to the Bchool. This has
become quite significant.

Fran {oins in sending our very best to you and Georgetta.

Sincerely,

J« Wayne Reitz
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125 PURITAN DRIVE
SCARSDALE, N.Y. 10583

(914) 7250733

January 22, 1982
Dear Wayne:

I quite recently had a note from George Gardiner who indicated
that Doris, and I suppose Ronny, were back on the Board of EAP so
I assume that all was forgiven in that quarter and that Doris has made
peace with other members of the Board. I find this surprising in view
of her long absence from formal participation in Board affairs. Iam
sure, however, that she managed to create a certain amount of confusion
in the Board and has continued to dictate its affairs.

In view of my lack of information, I would very much appreciate
if you would bring me up to date about what has transpired.

With best regards to Fran and yourself.

Sincerely yours,

J.G. Harr

Dr. J. Wayne Reitz

President Emeritus, University of Florida
2105 N. W. 27 Terrace

Gainesville, Florida 32605
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February 12, 1982

To: Board of Trustees

Escuela Agricola Panamericana .
From: G. B, Wright }"ﬂ’
Re: Addenda to Portfoli

Chairman's Report of November 19, 1981

As directed by the Board in the resolution adopted at its November 20
Board meeting in Gainesville (copy attached), Arthur Young & Co. has
examined my subject report and they have called my attention to certain
items which require correction, as well as essentially verifying the
performance figures in the report, although reaching the result by a
more detailed accounting method as described below. In addition, Mrs.
Lastavica has raised certain points in her latest letter of December 14
which I have addressed in this addendum to my report of November 19.

Turning first to the items which require correction, the definition of
“Total Return" as shown on page 1 of my report unfortunately contained a
typographical error which made the definition, as it stood, incorrect.
Although I am sure most of the Trustees understood the basic thrust of
the definition, the correct definition, with underlining on the omitted
words, is as follows:

Market value of securities at end of period less market value of the
securities at the beginning of the period, plus income achieved during
the period, divided by the market value at the beginning of the
period. Additions or withdrawals from the fund during the period

must also be considered.

The other correction is on page 3. In drawing figures from Arthur
Young's September 25 report, I happened to have a very light copy of
this report which showed, I thought, the value of securities at
$4,403,340 at year end, 1979. The actual number is $4,103,340

(the correct digit being underlined). -

Other items in my earlier report which were discussed with Arthur Young
included the following:

a) Total return. In preparing my report for the Board, I used a
simplified method of calculating total return, one which provides a
relatively easy-to-understand measure of how well the investment advisor
has or has not improved the portfolio during the period in guestion.
Arthur Young has correctly pointed out that my calculations did not
include accruals for a settlement basis, nor did they include certain
other minor adjustments. In addition, Mrs. Lastavica, in her letter of
December 14 asks for several additional reconciliations and so with the
help of Arthur Young, we have prepared Exhibit A which attempts:
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a) To measure “total return” more accurately, by taking into account
accrans for trades made and not settled, sales where cash was not yet
received, contributions to the fund, the reinvestment of a portion of
the earnings as received, the cash withdrawn from the fund, etc.

‘h) To reconcile the total return, as measured in my earlier report,
w1th_Hendieta's calculation of realized and unrealized gains plus
earnings, as requested by Mrs. Lastavica in the last part of the ist
paragraph on page 2 of her December 14 letter. (The returns reconcile
within $1,262 or .01675% of the total value of the portfolio. Arthur
Young and I are satisfied that the basis of the reconciliation is
accurate and the $1,262 is for minor accounting adjustments and further
accounting for exact reconciliation would be somewhat costly to adjust
for this size error.)

With regard to (a) above, the total return as calculated in Exhibit A is
§1,961,498 vs. $1,907,907 calculated in my earlier report or 2.8%
greater than the simplified method. However, the simplified method will
be an easier method for the Portfolio Committee to examine quarterly and
it may be easier to continue to use that method rather than asking the
United Brands accounting department to spend the extensive time which
would be required to develop these accruals and accounting modifi-
cations each quarter. We can turn to the more detailed method at
year-end when these accounting modifications will be readily available.

Since the reconciled "total returns" are even higher than the amount
which 1 calculated earlier, there are no significant changes to be made
to my report in the context of the analysis of Blewer's performance with
other advisors, nor are there any further comments with respect to his
performance during 1980 with the EAP fund.

b) Blewer's figures on total return. To reconcile these returns (on
Exhibit A) with some of the other figures mentioned in this long chain
of letters and reports, particularly Blewer's own figures for return,
you will recall that Arthur Young, drawing from Blewer's figures, in
their September 25 report showed the return as calculated by Blewer as:

$928,484 + $516,415 = $1,444 899

Blewer prepares a report each month showing the value of the portfolio,
the net gain or loss for the month and the change in the capital
supervised, taking into account the withdrawals for the school each
month and the additions to capital from income not taken by the School.
This report was provided to Arthur Young for their review,(a copy of the
report pertaining to this period is attached) although, as noted in
their report, they did not attempt to verify Blewer's figures.

However, because of the sizeable discrepancy between the above figure
($928,484) and in the return as calculated from the audited figures, I
insisted that Blewer's staff verify these figures because I thought that
their figures had mistakenly omitted the cash in the account. They did
so, and reported back to me that in the process of correcting an error
in their December, 1980 figures (the over- statement of the value of a
Treasury bill referred to in Mr. Ashley's April 16 letter) they had
indeed neglected to add back the amount to the cash (called "savings
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account") in their statement (see copy of their letter attached). They
then corrected their December 31, 1980 statement again, to increase the
value of the cash in the portfolio by this amount ?529?,000] and the
above figures now become:

$928,484 + 297,000 (or $1,225,484) + $516,415 = §1,741,899

Exhibit B attached, has been prepared to reconcile Blewer's figures with
those in Exhibit A which were based on Mendieta's audited figures. 1In
gevelop1ng this reconciliation, it will be noted that the line marked
'REEHE?:_lsﬁapproximate1y $32,000 less than the total return calculated
on Exhibit A.

When I sought an explanation from Blewer, I was advised that New England
Merchants keeps separate accounts for income and principal for EAP and
that on occasion during 1980, amounts had been incorrectly credited to
principal instead of income. The total of these errors, which they had
adjusted for in January by adjusting their principal figures, amounted
to $31,790. Specifically, the corrections were:

Interest on Wyoming Bancorp bonds, incorrectly

credited to principal 9-1-80 $7,613.
Deutschemark time deposit redemption credited

entirely to principal, of which $7,344 was

interest, 9-19-80 7,344
US T-bill redemption credited entirely to

principal, of which $16,832 was interest,

10-2-80 16.833
$ 31,790

Rather than ask the bank to correct their records, Blewer simply made
these adjustments by changing his records (after December 31) to show
this amount as being included in his principal account, to agree with
the custodian.

If you have lasted through this report this far, you will note that this
amount of $31,790 which was incorrectly recorded as principal and which
Blewer later added to his principal account (to bring it into line with
the custodian), when added to the $1,929,450 on Exhibit B brings us to
$1,961,320 which reconciles closely to the total returns shown on
Exhibit A.

b) Turnover: The other point which Arthur Young brought to my attention
was my calculation of "turnover". My idea of turnover was, as indicated
in my report, the value of stocks purchased plus the value of stocks
sold divided by the value of the stocks in the portfoljo at the
beginning of the period. It was my feeling {and it still is) that since
there is a commission on purchases as well as sales and there is no
commission if the funds are left in T-bills or as cash, "turnover"
should reflect this aspect. :

Evidently the more conventional idea of turnover is to assume that if 2
stock is sold, there must be a purchase to take its place; thus,

turnover for the period would be defined (by the pension fund evaluation
firm which does performance results for the United Brands pension funds)
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as the average of purchases plus sales divided by the value of the
portfolio at the beginning of the period.

Thus, I was too harsh in my earlier calculations on Mr. Blewer's
turnover rate (insofar as comparative analysis is concerned). My
earlier calculation defined the turnover during 1980 as 289%. Using the
correct value for securities on hand at year-end 1979 noted on the first
page Of_th1s addendum, this 289% would have been 311% and using the more
conventional definition of turnover described above,

Turnover, defined as the average of purchases
and sales during the year, divided by portfolio
value at the beginning of the year = $12,760,149/2 = 155%
4,103,340

When I returned to the United Brands pension administrator with the
figure of 155%, and asked if it were unusually high, he stated that it
was not that unusual for an active equity manager with good performance.
At Exxon, the pension fund administrator said that he still felt that
155% was high, although he reiterated his comments from the earlier
report (see p. 3 of November 19 report) with respect to Blewer's
turnover and performance.

It would seem to be worth repeating that turnover cannot be judged in
isolation, but must be judged with the advisor's performance. As noted
in the earlier report, we intend to discuss this matter further with Mr.
Blewer in our future reviews.

d) One other comment from Mrs. Lastavica's December 14 letter. In the
second paragraph on page 2, she refers to the difference ($77,000 in her
letter) between the earnings recorded for the fund and the cash
withdrawn for school operations, expenses and accrued interest. While
her figures are not quite correct (she had no way of knowing the net
change in accrued interest and dividends for example), she implies that
$77,000 is "unaccounted for".

The fact of the matter is that earnings are credited to the account
during the year; cash for school operations is withdrawn from the
account during the year. Any excess of earnings not withdrawn for
school operations is constantly being reinvested in the Fund.

Basically, the Fund earned $516,415 during 1980 - $350,000 of that
amount was withdrawn in cash for school operations. The balance (net of
expenses and, of course including the net change in accruals) was
reinvested and is now part of the Endowment Fund.

Mendieta has recorded this amount as $119,906 + $46,509 = $166,415 on !
page 6 of the Notes to Financial Statements for 1980.

(It will be recalled that a separate Retirement Fund was set up during
1981 with a sum withdrawn from the Endowment Fund actuarially calculated
to stand on its own, but prior to that time, the two funds were combined
and thus, $46,509 of the Endowment Fund's earnings were deemed to be
credited to the Retirement portion of the Fund.)
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S0, at the end of this long and tedious report, we can conclude that

1) Blewer's performance was somewhat better than calculated in

my earlier report ? 7

2) Blewer's turnover (by the new definition) was only half of
that described in my earlier report, and by at least one
outside source, not out of line for a well performing money
manager,

We have spent an inordinate amount of time and money on this addendum,
for the sake of correcting and re-correcting arithmetic and reconciling
B?ewer's numbers to our numbers, etc. It has been a very costly
experience for those of us who are involved and in the end I do not find
any change in the basic conclusions reached in Arthur Young's September
25 report and in my report of November 19.

The task of the portfolio committee, as I see it, can be summarized
briefly as follows:

1. Establish, with Board of Trustees' approval, the
investment objectives for the Endowment Fund
portfolio. Objectives will need to consider growth
of principal, income reguirements of the School and
safety of principal, among other goals.

2. Select and supervise an investment advisor and a
custodian who will carry out these investment
objectives, review their performance regularly and
recommend changes from time to time if necessary.

Since the appointment of the new Committee in May, 1981 we have been
continually frustrated in our efforts to address these tasks because of
the continuing need to respond to a series of charges directed at the
management and performance of the fund during 1980. When responses were
provided to these charges, new figures are brought into the matter
and/or new charges raised, and the circle begins again.

I must ask the Board for direction at this point. If we, as a Board,
are satisfied that there is no malfeasance or impropriety on the part of
Mr. Blewer and his firm, Mr. Gardner and his firm, Arthur Young and Co.,
Mr. Ashley, Mr. Weeks, myself and United Brands (all of us having been
subject to accusations of one sort or another) then I believe we should
follow through on the resolution offered at the November 20 Gainesville
meeting and permit the Committee to get on with its proper tasks, as
summarized above.

If on the other hand, we are to continue to chase numbers and to go in
circles with the intent to answer new charges on top of old charges,
then we should retain an accountant and proceed on that basis; under
those circumstances, I will not wish to continue as Chairman or a member
of this Portfolio Committee,
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One last note should be added to this report. It has been suagested by
one Trustee that we ask for Mr. Blewer's response, in writing, to the

charges made against his firm; specifically to ask him

) Did he make every effort to obtain the best prices when dealing
with ::ing Weber and/or other brokers, consistent with good
‘execution

b) Why was his turnover as high as it was?

) Why is his fee so low?
These questions will be posed to Mr. Blewer next week, and his responses
will be forwarded to the Board as soon as received.

Respectfully submitted,

G. B, Wright
cc: Arthur Young & Co.

P. S. Mr. Blewer's reply to the above questions has just been received
(as 1 Teave for the EAP Executive Committee meeting on Feb. 19)
and a copy of that reply is also attached to this report.
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Net realized gain over cost
1980 Mendieta financials $1,194,170

Unrealized gain over cost,
1980 Mendieta financials $ 249,651

Market value of securities, 12/31/80*
Cash on hand 12/31/80

Market value of securities, 12/31/79*%
Cash on hand 12/31/79

Gain in portfolio, trade basis

Adjust for accruals at year-end
1979%*

Accrual for securities purchased,
not yet paid for at 12/31/79 285,704

Accruals for securities sold,
cash not yet received at

12/31/79 (53,115)

Earnings on the portfolio:

Cash withdrawn from the fund
during year for school
operations $ 350,000

Earnings reinvested in the
portfolio during the year $ 166,415

Less: Contributions to the fund
: Accrued dividends and interest,
net of same at prior year-end:

At 12/31/80 $ 64,856
At 12/31/79 53,053

TOTAL RETURN

*Trade basis, (no accruals)
**There were no similar transactions
at year-end, 1980

$1,443,821

$516,415

11,803

Mendieta 1980

Committee Chairman's Nov. 19th Financial
report, adjusted for accruals Statements
$1,443,821
£7,196,636
335,843 $7,532,479 (a)
5,855,803
285,704 6,141,507
1,390,972
232,589
_ -muu Omm _
350,000
(included in 516,415
(a) above)
(23,866)
11,803
7,961,498 ~ 1,960,236
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Cumulative change in market value of portfolio,
as originally shown on Blewer report provided

to Arthur Young:
At 12/31/80
At 12/31/79
Net gain as originally reported
Error discovered by not posting T-bill
corrrectly
Revised net gain

Net change in supervised capital (sum of
net changes each month during 1980)

Market value 12/31/80 originally shown on
Blewer report given to Arthur Young,
supposedly including all cash
Error discovered by not posting T-bill
correctly
Revised market value, 12/31/80
Market value 12/31/79 including cash in
portfolio
Net gain in portfolio, trade basis

Cash withdrawn from fund for operations

Adjust for accruals at year-end 1979*

Less contributions to the fund*

$ 844,151

an»www_

28,
297.000

1,225,484

7,204,209

297,000
7,501,209

Plus net change in accrued interest and dividends*

Return
Reconciliation with custodian statement
from income transfers, explained on
Page 3 of this report

Total return

* From Exhibit “A"

Year- end to
year-end method

Cumulative
change
in market
value method

$7,501,209
6,142,205

7,359,008

350,000
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232,589
2941,
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11,803

1,929,530

31,790
1,961,320
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133,520
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(23,866)
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JOIIN M. BLEWER, INC. 1 =5
INVESTMENT COUNSEL
105 EAST BO™ STREET
NEW YORK, NEW YORK 1002]
12121 7442330

€. 0. WRIGHT:

CONNECTICUT OFFICE

P. 0. BOX 1250
MADISON, CONN, 06443
N M. BLEWER 1203) 7867-0097

IDENT [203) 767-2063
ERICK F. NAGLE DR DOUGLAS H. BELLEMORE
£ PRESIDENT ECONOMIST
\CE G. VELIZ FRANK 5. BERALL, ESO.
ECOND VICE PRES|IDENT

GENERAL COUNSEL

November 30, 1981
Mr. G. Burke Wright - chairman
United Brands Company
1271 Avenue of the Americas
New York, N. Y. 10020

Dear Mr. Wright:
Re: ESCUELA AGRICOLA PAN-AMERICANA
During a recent check of the 12-31-80 appraisal we
discovered that the assets had been understated by $297,000.
Enclosed is a revised appraisal.

The discrepancy arose when we incorrectly recorded the

Figet ;',l\.f";'i_,i
f

cost of a 1,140,000 U. S. Treasury Bill due 10-8-81 as $1, 300, 148.70

and charged the New England Merchants Savings Account. It should
have been $1,003,148.70, leaving a larger savings balance. These
"savings" were always fully invested and largely were used
in a purchase of 8,000 shares of Amax on January 6, 1981.

In the corrected appraisal we sent out on January 29, 1981
we corrected the cost but neglected to add the cash difference

of $297,000 back into the savings account.
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JOHN M, BLEWER, INC.
INVESTMENT COUNSEL
105 EAST 80" STREET
NEW YORK, NEW YORK 1002|

[EELS AN AR CONNECTICUT OFFICE
P. O. BOX 1250
MADISON, CONN. 08443
t203) 767-0097
1203) 767-2063
DR DOUGLAS H. BELLEMORE
ECONDMIST

FRANK S. BERALL, ESO.
GENERAL COUNSEL

1z
CE PRESIDENT

It was our internal performance index that remained

uncorrected until now, all monthly asset lists since

December 31, 1980 being correct. A copy of the index

is attached.

Please do not hesitate to contact me if you have any guestions.

Sincerely yours,

\-.-5'/{7;./‘&4..{_.. i, B/

Grace G. Veliz

GGV/r]
Enclosure
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JOXMN M. BLEWER, INC.
INVESTMENT COUNSEL

P.O. OOX 1250 NEW YORK OFFICE
MADISON, COMNEGTICUT 06443 .

(203) 767.6097 105 EAST BOTH STREET

(203) 767-2053 NEW YORK, NY. 10021 s

(2121 744.9330

DR DOUGLAS H. BELLEMORE
ECONOMIST

FRANK S. BERALL. ESQ,
GENEMAL COUNSEL
FINAL 'COR.-I{ECT]_’-.:'D APPRAISAL #2

ESTURLA AGRICOLA PAN=AMEIICANA GN FD

MENT EVALUATIOH DECEMBER 31,1380

e P T b e e e b e W e e e
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RECEIVED

JOHN M. BLEWER, INC,

INVESTMENT COUNSEL FEB1§ics.
105 EAST BO™™ STREET
NEW YORK, NEW YORK 10021 G. B. WRIGHT
JRIE1GTAS- 9320 i CONNECTICUT OFFICE

P. 0. BOX 1250
MADISON, CONN. 06443

bRl l2o3! 767-0007
- FREDERICK F. NAGLE

I203) 787-2063

~ ¥ICE PRESIDENT DR DOUGLAS H. BELLEMORE
| GRACE G.VELIZ ECONOMIST
- GRAC
SECOND VICE PRESIDENT FRANK S. BERALL, ESO.
February 18, 1982 GENERAL COUNSEL

Mr. G. Burke Wright

United Brands Company

1271 Avenue of the Americas
New York, N.Y. 10020

Re: Escuela Agricola Pan-Americana, Inc.
General Fund :

Dear Mr. Wright,

_ Following up our conversation, enclosed ig a print of
February 12, 1982. It seemed best today to send this to you by
messenger rather than wait for a still newer print. There has been
little trading in recent months, and this print is probably not much
different from the last one you reviewed.

The account is off about 1% in 1982, as compared with a decline
of 5% in the N.Y.S.E. Composite. Current income is running at an
annual rate of about $800,000, but, since we may purchase more
Treasury Notes shortly, it may, at least for a while, go still higher.

It might be helpful to review again some of the questions that
have come up over the last year or so:

1. Portfeolio Turnover

We know from experience that the rate of portfolio turnover varies
immensely from year to year. We only undertake transactions to im-
prove an account's prospects: to increase potential, to decrease risk,
or to improve current or prospective income.
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1980, the year to which a number of guestions have been directed,
Was a year of great volatility, and of rapid current and prospective
change. Early in the year, the portfolio was heavily weighed to
commodity-related, cyclical stocks, especially energy-related. In
last half of the year, we tend to reduce this weighing, selling
Western rail shares and, finally, straight oil and gas shares.
bought the first utility positions in the week following Mr. Reagan's
lection. Our first purchase of A.T.T. shares was made in February,

__ In retrospect, this shift to shares that might perform well in a
‘-gefiationary environment looks simple and logical. At the time, it
was difficult, involved months to accomplish, and involved some trans-

actions that, in retrospect, seem indecisive, such as the sale of
- covered calls on Texaco.

Such a major change is unusual, and might occur in only one or
 two years out of four, five or more.

I;‘ﬁa Commission Rates

Commission rates are related to the difficulty of a trade and the
service required. '

Our standard request is for a 20% discount. On an especially
difficult trade, such as a thin over-the-counter stock, the discount
should be less. Sometimes we can ask for a larger discount if the

~ block is especially large, or the stock unusually active.

Please keep in mind that the cost of a trade is a combination

of a commission plus a dealer or specialist spread. By inattention or
lack of skill, the broker can incur a market cost many times that

of the commission.

The scale of this portfolio's holdings is not so large that
unusual discounts are in order. The use of small "discount houses"
is not in order, since we have a fiduciary duty in regard to the
financial strength of the broker, and for reasons already stated must
use responsible experienced brokers.

3. our Investment Management Fee

At the outset in 1972, we set our fee at 1/10 of 1% p year, with
a $4,000 minimum. On April 1, 1976, at our request it rose to 15/100
of 1% a year. It has been pointed out that this fee seems low, and
asked why it is so low.
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In 1972, our usual fee on individual accounts was 3/4 of 1%,

~ with a $3,750 minimum, implying an account of $500,000. At present,
it is 3/4 of 1%, with a $7,500 minimum, implying an account of
$1,000,000. Of course some accounts came in well over the minimum '
size, and in some cases we charged up to 1% on the first $1,000,000,

tapering offf the fee after that amount. The fee we guote partly de-
pends on the expected efficiency of the account: numbers of meetings,
reports, need for client education, and the like.

] With your portfolio, we could see at the start that we had an
Investment Committee comprised of sophisticated efficient executives
and that considerable authority was delegated.

We tend to quote relatively low fees for managing the accounts
of eleemosenary institutions. In this case, the institution had
objectives in a developing nation, and would be unigue in our practice.
I myself had lived in two such situations in earlier years (in Egypt and
in postwar Japan), and understood that sound investment work could
have unusually important impact.

In the event, we have charged over ten years perhaps $60,000 less
than we would probably have charged with respect to a purely domestic
foundation. It is also true that, at one time or another, two other
officers of this company, and I have visited the school, and we are
grateful for the opportunity to contribute to its work.

Looking forward to meeting with you and Mr. Wheeler again soon,

Sincerely yours,

JMB/emp John M. Blewer
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Iﬁﬁ Loverett Saltonstull Buitding, Government Conton

. 100 Cambyidge Svect, Doston 02202

Febauary 8, 1982

Mz. John G. Smith
Apantado Postal 432
Guatematfa

Dear John,

Thank you for yourn Letter of January 27 and for your {nvitation 2o &t in
on the Executive Committee meeting {n Gainesville on Februany 19. Unfortunately
T will be unable Zo join you at that time and 80 will put down my thoughts
hmuth and send them Zo you.

As you know, at the f£ast Boand Meeting T was refuctant to accept as final,
answers fo the questions relating to Postfolio Management, without at fLeast
the opportunity fon neview by other Board members not present. 1 was therefon
9 glad %o see the Boand's willingness to postpone faking a dinal position on these
questions until such an opportunity had been offered. The date fon submitting
"new dinformation”, January 31, has since come and gone, and T thust each Trustee
has satisfied him on henself as o the "facts."

For my pant 1 have used the Lime between the November 19 meeting and now
in an effort fo become more conversant with the issues raised. As T am not thained
4in the Tnvestment business 1 have starnted pretty much from scrateh and therefonre
have consulted various individuals (Lawyenrs, accountants, fnvestment advisens,
efe.] whose fudgement T respeet and whose confidence T coukd keep. 1 have also
studied the nelevant reponts, minutes and Lettens and have sat with John and
Kitty Lastavica to get a better idea of their perspective. The nesult 44 the
| gollowing set of conclusions and necommendations:

1] T see no conclusive evidence of improphiety oxn mismanagement.

2) 1 think, however that the Thusfees deserve answers Lo the following
questions:

a) What is8 the explanation fon BLewen's fee being so much Lowen
than the Maxket?

b) What is his nesponse to the "churning” af.[’c:;mm:*’ Clearty
the trading activity has been far above the noam expected in a endowment fund
of this type. Blewen may well have good and sufficient reason, but 1 believe
we should insist on seeing in writing his side of the story.
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c) While brokerage commissions do not seem excessively high,
they are about 10-20% highex that that which certain good brokers are offering
fon companable services. Has Blewen "shopped around” at all?

piEse 3] To avoid a repetition of the kind of confusion we have had in reconciling
Fat zhe endowment fund, I have been advised that a schedufe should be .included in the
accountant's repont showing the principal and income balances of the fund at the
o’K beginning of the year, a summary of all thansactions dwring the year and the
_— principal and income bafances at the end of the year plus a year-end balance
sheet. The same should be done for the netirement fund if that is now a separate
fund. These should be done at book and market values.

; IZ has funther been suggested that the reason Kitty lastavica and G.B.
wu.gi!.t ahe unable to reconcile the accounts is that they fake an opening and
closing market value incfuding cash and then add the 1980 income of $516,000 2o
the increase in manket vafue of the fund. 1% should be noted that paxt of the
$516,000 i3 neflected already in the closing cash figwre. Furthenmore the
$516,000 includes an accrued interest §igure. There probably was alse an accural
£tem at the beginning of the yean.

! 1 am also advised the present cusfodian of the securities should change
,$ his neconds to neflect the actual purchase date and cost of all securities nathen
' than the 6/24/80 manket values which are meaningless in the accounts of the
endowment fund.

o ﬂf-?lﬂ
F 4) Finally, to wipe the sfate clean, T believe the Trusiees should hine
a new adviser and even 4if satisfactorny answerns to 2 A, B, § C

are forthcoming. 1 furnthen believe we should adopt a policy, at Least informably,

Zthat no Thustee, nor his or hexn business, may be affiliated on a contractural

basis with the school and that when a matter of potential conflict of interest is

%cw&agd, the Trustee involved nemove him ox herself from the particular
cussion.

In making these recommendations, no doubt 1 am heavily influenced by my
experience in public service oven the Last 10 years. (In gact T have just
finished §illing out the 20 page financial discloswre form required annually by
the Massachusetts Ethics Commission!] (While EAP 44 not a pubfic agency £t 44
centainby subject to intense pubfic and international scruting at a time when
events 4in Central Ameiica are commanding gront page affention in every counthy
of the woxtd.) When one Lives in a gofdfish bowt as we do, one cannot afford Zhe
sLightest appearance of conflict of intenestf. Less than arm's Length Lransactions,
even when executed in good faith or in the interest of economy and convendience,
invaniably result in suspicion and distrust on the part of someone, somehwere,
sometime. Too bad, but that's the way it 4is.

; 1 have no neason to believe that the nelationship between the adviser

I and the brokerage house was anything but above board. Nor do T think that any
EAP Thustee benefited grom this relationship. However, T worny that among
prospective donors and friends there will always be the pessibility of doubt,
particularly aften the tummoil of recent months. The Board can't agford it and
the School can't affond it - so0 Let's clean the ain.
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In spite of alf the unpleasantness, 1 think Kitty, in the Long hun,
has done the Schoof a senvice by raising centain issues that requined elari-
fication. She has undoubtedfy done sc with the best intercst of the School
at heaxt. Eﬁ the same token, T believe the Thustees have taken their job
Seriously and have investigated the charges conscientiously. Centainfy,
Burke Wright has compiled an exceflent and thorough going repont of 11/19/81.
This Letten 48 aimed at supplementing his report and not intended as a re-

I . T would weleome the Executive Committee's reactions to the recommenda-
! Lions and questions raised herein.

Best pensonal regands.
Sincenely,

::,G..: é.)..;_-
Frederic Winthrop, J:é"' —_

Commissdionen

F/mr
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