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FEZANA Member Asociations
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SUBJECT FEZANA World Body Working Group: Interim Report

DATE September 3, 2002

PREAMBLE

A summary of our the WG activities is included in this Interim Report Pages 1 through 4). In this Interim Report
we focus on issues pertaining to WZO. In the Appendix we have documented dl the correspondence that we have
received; this has been done in its entirety and without comment. For those who are interested in getting an in-depth
understanding of what has transpired we urge you to read the correspondence contained in this Appendix.

SUMMARY OF WG ACTIVITIES- JUNE TO AUGUST 2002

In accordance with the mandate given to us a the FEZANA AGM in Montred, we on the WG fave been diligently
working towards refining the various modes presented earlier.  During this period our primary activities have
focused on deding with the WZO and its latest Charter WZO 2001 Ltd.  Enumerated below is a summary of we
have doneto date with special emphasis on our activities related to the WZO:

1. June 23, 2002 Frdosh Mehta and members of the FEZANA World Body Working Group worked out a
srategy for working as a team to bring about convergence wrt the World Body. Action Items  Frdosh to
communicate to WZO that communication from WZO mugt be sent to both Firdosh and Khorshed.  Direct
communication of WZO with FEZANA Member Associationsis not acceptable. (See ltem 1, Pages 5 and 6)

2 On July 12, 2002, Farokh briefed members of the ZTFE Board in London (as per guidelines given to him by the
WG). Dorab Migry the President of ZTFE sent a very positive report and indicated his intention to set up a
ZTFE Working Group in amanner similar to the FEZANA World Body working Group. (Seeltem 2, Page 7)

2. On My 122002, the WG findized a list of queries which was sent to WZO officers for clarification and
comment. In our cover emal we informed the WZO about the details of the mandate that we had received from
the FEZANA Member Asociations. One of the primary clauses being that the WG was NOT empowered to
negotiste with any entity. We structured our request as follows We recorded our understanding of what is
proposed, offered a commentary and then sought clarification that would aid ar andysis and possibly result in
convergence. (See ltem 3, Pages 8 through 17)

3. On July 25, 2002, we received from WZO a revised draft of the new conditution (WZO 2001 Ltd). This charter
isincluded in full in this document (See Item 4, Pages 18 thr ough 42).

In the cover letter the WG was informed that the WZO planned to have the Charter for the WZ02001 Ltd.
discussed a the International Board Meeting and if approved "we will dart the bal ralling to incorporate it, to
set up anew charity and towind down the present WZO."

Rumi Sethna wrote, "We have on numerous occasions explained the various points that you have raised in your
clarification dated 9 July 2002. | would suggest that the working group study again our revised conditution
which should answver most of your concens and then if there are any darifications | would like you and
whoever you bring with you to be my guests in the UK and we can discuss this over a week end” The WG
studied the WZO 2001, Ltd. chater. This sudy resulted in more questions being raised than answered.
Accordingly the WG requested a second set of darifications, see Point 9.
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4. On Ay 30, 2002, we acknowledged receipt of a letter from Mr. Minoo Shroff faxed to Framroze Pad. We dso
acknowledged receipt of a letter dated March 2002, from Mr. Keki Gandhi, which we had previoudy received.
Both these letters were sent as "Persond Communications' to Framroze Patd. We have decided not to include
them in this Interim Report until we ascertain the intent with which they communicated with Framroze. Asde
The WG has decided that ALL forma communication that it receives will be trested as communication in the
Public Domainand open for the community to see.

5. On August 6, 2002, the WG acknowledged the receipt of the WZO 2001 Ltd. Chater. We foreshadowed, after
our preliminary study, that the WG would be requesting additiond clarifications from WZO.  We adso raised
our concern re a unilateral decison that WZO is contemplating in September re the new Charter. Refer to -
Where Are We Now, further down the leter. We re-iterated to WZO tha we were not mandated to negotiate
with them, but to provide an andyss for the membership to arive a a rationd decison. Accordingly, the WG
was unable to accept his invitation to meet with WZO officias in London to discuss / negotiate issues pertaining
to WZO 2001 Ltd The WG committed to respond to WZO on the revised draft by August 15, 2002. (Seeltem
5, Pages 43 and 44)

6. On August 6, 2002, Farrokh was in Singgpore and as per the request of the WG on August 6, 2002 he briefed
Rus Ghadidy in short telephone conversation. Rus indicated his intention to communicate with Dinshaw
Tamboly.

7. On August 9, 2002, Farokh was tasked (by the WG) to brief Keki Gandhi (FPZAI) and Trustess of the BP.
Keki Gandhi was ungble to atend in person. The WG receved two encouraging emails dated August 9 and 16,
2002) from Dinshawv Tamboly. Dinshaw is a Trustee of the BPP and a member of the Internationd Board of the
WZO. Dinshaw requested that Rumi Sethna send him the WG Request for Clarification and dso suggested that
the WZO edablish a Working Group similar to that established by FEZANA. Dinshaw, on Augis 16, 2002
shared with the WG his perceptions of the issues that divide various entities (eg., WZO and ZTFE in the UK,
BPP and WZO in India, etc). This andyss is cogent to the path that has been outlined by Rumi Sethna for
WZO post the WZO International Board Meeting. (See Items 6A and 6B, Pages 45 through 49)

On August 19, 2002 the WG acknowledged and responded to two emails (August 9 and 16, 2002) from Dinhsaw
Tamboly of WZO (India). In our emal, we responded with encouragement to both suggestions made by
Dinshaw, namdy, his recommendation tha WZO and others establish Working Groups dong the lines of
FEZANA and that these WG, dfter careful study, communicate with each other. Adde In an ealier email
Dorab Mistry of ZTFE (London) had aso indicated his interest in setting up a Working Group dong the lines of
the FEZANA Working Group. (Seeltem 6C, Pages 50 and 51)

8. On Augugt 12, 2002, we received a letter from Rumi Sethna politely declining to respond to the Claifications
we sought in our email dated July 12, 2002. Instead he proposed again that he WG meat with the WZO in
London:

"If despite thet, certain WG members il have some 14 pages of queries to fulfill their mandate, may | repest
my offer to host you and any of them a my house a your early convenience, where we can clarify dl queries
face to face to your heat's content. Khorshed, dont you think that this futile exchange of repetitive
communications must thus be ended - onceand for dl?* (See [tem 7A, Pages 52 through 55)

On Augugt 21, 2002 the WG responded to Rumi Sethna requesting him again to respond to our clarifications.
We dso cautioned him with regard to the path he had set out for the WZO post WZO Internationd Board
Mesting.

"Yes, you have visted severa countries. Yes, you have invested time and effort in promoting WZO. This is
certainly to your credit. If as result of your travels there was convergence and no opposition to what you propose
then the WG would be in eror in cautioning you againgt teking a unilateral decison to regisser WZO 2001 Ltd.
This, however, is not the case.

There are at least two competing models on thetable. There is movement towards this proverbid teble:
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ZTFE, in duly 2002, hasindicated its desire to establish aWG of itsown.
Dinshaw Tamboly in August 2002 suggested the creation of WGs smilar in form and function to the
FEZANA WG.

Clearly, there now seems to be movement of various parties to St around the table to discuss the issues
systematicaly. If WZO waks away at this juncture and registers WZO 2001 Ltd, it will, in our opinion, be a
‘unilateral decision’ that will put an end to dialog and will precipitate asimilar action on the part of others.”

(See Item 7B, Pages 53 and 55)

9. The WG completed studying the Charter of WZO 2001 Ltd. that we receved from Rumi Sethna on July 25,
2002 and sought additiona dlarifications of this new charter on August 20, 2002. (See Item 8, Page 56 through
60).

10. On August 27, 2002 WZO sent a leter to dl FEZANA Member Associations, FEZANA officers, dong with
specificindividuds aletter and the WZO 2001 Ltd Charter. Thisisindeed regrettable; see Point 1.

11. On Augugt 30, 2002, the WG receved another letter from Rumi declining to document any responses to the
queries previoudy presented. Once again an offer was made to St a the negotiating teble.  (See Item 9, Pages
61 and 62)

Rumi Sethnain this letter states:

"But are these any reasons for your emals to reved so much bias agang the idea of FEZANA joining a
resructured WZO? Any objective FEZANA member will easly recognise it from the legdisic and inquisitorid
tone of WG's queries, which friendly expressons of Navroz and Khorded Sd greetings can bardy disguise?
Was it dso necessary to limit your understanding to the few documents mentioned in your emalls and ignore
the meny written communications circulated world-wide for some years explaning WZO's restructuring
principles and detals, and the innumerable verbal explanations given a length in medtings since 1997 to
FEZANA representatives, including with three members of the WG and past FEZANA Presidents?”

The WG was mandated by the FEZANA Member Associations to develop dl models that were put before it.
Accordingly, the WG is not in a position a this time to recommend whether FEZANA should or should not join
the restructured WZO.

The WG has andyzed dl the documents made available to it Snce May 2001. The latest document put out by
theWZO islabded WZ02001 Ltd. Thisdocument should embody the latest thinking of the restructured WZO.

The WG, in its communication with the WZO, has indicated the documents that it has studied. The WG has
invited WZO to send it additiona materid if the WZO feds that something has been omitted. Firdosh Mehta
has sent an email to WZO and ALL other interested parties to send him materid pertaining to the World Body
issue post January 2001. The WG is open to looking a additiond documentation from WZO or any other
source.

WG is currently drafting a reply to Rumi Sethnds letter. The WG will restate that it's mandate is to gether
information, andyze the information and meke a presentation to the FEZANA Member Associations. It is the
dected representatives of the FEZANA Member Associations are can empower the FEZANA Executive to
negotiate closure on this issue.  The WG will again clarify that its inability to negotiate with the WZO since that
is contrary to it's mandate. The WG intends to preserve the open and transparent manner in which the
Zaathushti  Community will arive a a rationd concluson.  Accordingly, the WG will document dl it's
communication, and make it available to anyone for review.

WHERE ARE WE NOW?

12. We were informed by Rumi Sethna in his letter dated July 25, 2002 that he plans on discussing the charter a the
meeting of the WZO Internationa Board in September 2002 and then, if approved, proceed to register the entity.
This unilaterd action, in our opinion, is not in the best longterm interests of the world Zarathushti community.
Clearly, such unilaterd action will free others to teke similar unilaterd actions which will result in multiple
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competing entities. We urged Rumi and his colleagues, in the drongest posshble terms, to recondder ther
proposed action. At present it seems to us that Rumi will not revisit his earlier decision to pursue the plans outlined in
his letter of July 25, 2002.

CLOSING
In closing Firdosh Mehta (as Presdent of FEZANA) has been copied on al the communicaions liged above. We
intend to keep you the membership posted on our activities by providing you a synopds of our activities periodicaly.

We were made aware by Firdosh about communication he has initidted with WZO in his personal capacity. We

were dso copied on WZO response to his written communications. This is a direct communication between Firdosh
and WZO, not involving the WG and henceit is not included in this Interim Report.

We would be grateful if you forwarded this FEZANA WG Inteim Report to membes of our Zarathushti
Community.

We look forward to hearing from you. Please fed free to direct your comments to both Khorshed Jungawaa and
Firdosh Mehta

Paged of 62



WG Interim Report September 2, 2002

CORRESPONDENCE SUMMARY

ITEM 1 — STRATEGY FOR WORKING TOGETHER
Sent: Sunday, June 23, 2002 1:11 PM
Subject: WG - Notes Conference Call June 23, 2002

Conferees  Sarosh Collector, Khorshed Jungdwaa, Firdosh Mehta, Farrokh Midree, Gev Nentin, Rohinton
Rivetna. [Gev and Rohinton had to leave before the end.]

1. FEZANA Session at Congress.
Informationa.
Handle questions so asto avoid debate.
Outline and modifications to plan sent by Firdosh to WG appended below.

2. COMMUNICATION BETWEEN FEZANA EXECUTIVE and WG
Principle ... share dl information in the spirit that sharing will hedp move the process towards
convergence and subject to common sense to protect the anonymity of people.
Principa points of contact for information exchange between FEZANA Executive and WG:
Firdosh Mehta - FEZANA Executive.
Khorshed Jungdwaa - FEZANA WG.
WG - The am in the preceding is to have one formd channd for forma communication; it does not
preclude conversations between WG Members and Firdosh.

As in the pas, dl forma communication from the WG to FEZANA Member Associgions and other
interested parties to be sent to Frdosh. Firdosh to organize trangmittal of al materid. WG will not be
copying materia sent to Firdosh to other members of the FEZANA Executive.

A record of important conversations with principas from other congtituencies to be recorded to the extent
possible.

3. FIRDOSH's COMMUNICATION WITH RUMI SETHNA June 22, 2002 - MAJOR POINTS
Firdosh is conduit of information to the WG; he is not promoting the views brought to his atention by
Rumi Sethnat
WRT Phase 2 Report ... Firdosh's commentsto WG.
WZO confused. Concerned that WG is an advocacy group. See Page 5 Paa 2 of Phase Two Report.
WRT non-communication with WZO confusing dtatements in Phase 2 Report. WRT Two Councils in
new WZO ... thiswas in response to the needs of North America.

Firdosh: Reemphasized WG postion of non-advocacy ... referred to other statements made by WG at
AGM, etc. Responded that WZO had come up with the new Two Council modd; not FEZANA.

Didog .. Firdosh had explaned voting formula to Member Associations & AGM. Rumi open to
further discussion ... suggested open to accepting 60:40 formula for approva of resolutions.  Firdosh ...
WG is here to stay ... cannot undo history ... Firdosh will work with WG as pa mandate. Rumi ...
Indian Federation will never join restructured WZO. WZO cannot dlow any veto powers to any
condtituency ... ZTFE will say yes to any non-WZO modd ... WZO will NOT be a focus group in any
modd.

Future  WZO will send FEZANA a new revised proposal in early July 2002. FEZANA WG will have
until mid-August to respond. Full board of WZO will mest on September 27, 28, 29, 2002. Pan is to
et the board to ratify new body and register it in October-November 2002,

WRT membership of a FEZANA Member Association being a member of both WZO and FEZANA.
In the new WZO FEZANA Member Associations will only be digible to be members of the individua
coundil.
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WRT Dinshaw Tamboly ... Tamboaly is not an office bearer of WZO. WG: Pointed out that he is one
of the 35 members of the WZO International Advisory Board.

WRT WZO directly sending its May 14, D02 letter to al in North America ... it was sent to Framroze
.. it was not digtributed to FEZANA Members ... WZO asked Firdosh ... Firdosh indicated that he hed

to check it out before he could send it ... WZO decided to go it done so as not to put Firdosh in atight
spot.

2 ACTIONITEM

Firdosh to communicate to WZO that communication from WZO must be sent to both Firdosh and
Khorshed. Direct communication of WZO with FEZANA Member Associationsis not acceptable.
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I TEM 2 — EMAIL FROM DORAB M ISTRY — PRESIDENT OF ZTFE

From: "D. E. Mistry" <godrej @globalnet.co.uk>
To: <kayj@ziplink.net>

Cc: <firdosh.mehta@primus.ca>

Sent: Monday, July 15, 2002 5:58 PM

Subject: WG Briefing to ZTFE in London

15-7-2002
Dear Khorshed and Firdosh

On Friday 12th July we met Farrokh Mistree a Zoroastrian House for a briefing on recent developments with regard
to the FEZANA Working Group on the establishment of aWorld Body.

At the outset, may | extend to you Firdosh our congratul ations and our
best wishesfor avery successful tenure as President of FEZANA.

On behdf of the Trustees and the Managing Committee of the ZTFE may | dso convey our deep gppreciation of the
fact that we are being kept in the > picture on this most important matter. ZTFE has been in the vanguard of efforts
to form a world body since the early eighties. In recent years, we have been part of frequent consultations. We have
dways resged the temptation of going it done or acting in haste in order tha we may ALL redise our common
shared objective of one representative world body.

The meseting with Farrokh Mistree was attended by two out of our three Trustees and 2 past Presidents in addition to
mysalf and some of our Committee who are actively interested in this matter.

We ae impressed by the thoroughness of the WG's approach. At ZTFE we too are actively congdering the
edablishment of a WG which can complement the > work of the FEZANA WG and give independent advice to the
ZTFE Committee.

We are committed to working with FEZANA, FPZAI, WZO and dl other interested parties to finding a workable
format for the world body.

Best regards and many thanks once again for keeping usin the loop

Dorab Mistry.
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ITEM 3A — EMAIL TO RUMI SETHNA & RUSTOM DUBASH

From: KHORSHED JUNGALWALA

To: RUMI SETHNA ; Rumi Sethna; Rustam Dubash

Cc: Firdosh Mehta ; ROHINTON RIVETNA ; FARROKH MISTREE ; Farokh Midree ; saoshijc@aol.com ;
Sarosh Collector ; gev.Nentin@chase.com; Gev Nentin

Sent: Friday, July 12, 2002 10:24 PM

Subject: WG Resolution-Mandate & Clarifications 7.12.02

Dear Rumi and Rugtam,
The Fezana appointed World Body Working Group has studied the following:

Theletter from Chair of WZO Rumi Sethnato Past President Framroze Patel dated May 14, 2002
The Charter of the Restructured WZO 2001.

We hereby request clarifications regarding the above mentioned 2 items so that we may proceed as per the mandate
givento us. (Therequest for clarificationsisin the ‘attachment’). [See | tem 3B]

The WG & Firdosh Mehtawill be highly appreciative if your response reaches us by August 10.

The Fezana appointed World Body Working Group received a mandate from the Members Associations at the
FZANA Annuad Generd Medting hed in Montred, Canada, May 25-26, 2002 with the passng of the Resolution
mentioned below.

RESOLUTION - PASSED AT THE FEZANA AGM, May 25, 2002
The Working Group is mandated to continue in its invedigation and proceed to Phase Threg, (as presented in Phase
Two Report) with aclear direction:

1. Notto negotiate a conclusion.

2. Beresponshleto the Executive of FEZANA.

3. Pay specid atention to bringing to a conclusion the "ded bregker" lig of WZO and report back to the Executive
and the Board of FEZANA within 90 days and periodicaly report every 60days thereefter. (Proposed by ZAQ,
Seconded by ZARM, passed unanimoudly)

All directives come from Executive of FEZANA which provides them (WG) the freedom of providing the find
report.
(This addendum proposed by ZARM, seconded by ZSO, passed 12t0 1.)

PHASE THREE MANDATE (PRESENTED IN PHASE TWO REPORT)

Recommendations

On andyzing the submissions received it gopears that there was a little but an important need for Clarification. Many
of the submissions embodied advocacy of a particular modd and a criticism of one of the other models.

It is our considered opinion that al four modes are workable but with different levels of efficacy. The key issue is
NOT just of workability but acceptability by various condituencies of the Zarathushti World. No mode is perfect &
have both strengths and limitations. In our opinion, al four modelswill benefit from further development.

With this as background the WG recommends:
1. TheClaification Phase be declared successful and closed.

2. The WG moveinto Phase Three, namely, the Modification Phase of its ddliberations.

2A T he WG be empowered to invite al parties.

to formaly propose changes and modifications to dl four modds identified in the WG Phase One Report, & to
propose new models.
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2B The WG andyze and report dispassonately on the outcome of its deiberations to the FEZANA Member
Associaions and interested congtituencies.

3. Thefollowing strictures from the mandate for the Clarification Phase stand:
3A Briefings for FEZANA Member Associations be given under the following parameters:

WG members make no representations or commitments on behaf of FEZANA or the Working Group in ther
capacity asa FEZANA representative or in their individua capacity.
OWG Members do not speculate about the outcome of future deliberations within FEZANA.

OWG Members make no representations to the press. The FEZANA Presdent will make announcement to the
presswhen he/she fedsthetimeisright.

3B The WG's principal constituency remains the FEZANA Executive and the FEZANA Member

Associations that the WG is expected to brief. The WG will also be responsive to other interested
constituencies from around the world.

Warmest regards,
Khorshed F. Jungalwala
Chair, Fezana World Body Working Group
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ITEM 3B — ATTACHMENT TO EMAIL TO RUMI SETHNA & RUSTOM DUBASH DATED JULY 12,
2002

TO Rumi Sethna, President WZO

FROM FEZANA World Body Working Group

Sarosh Collector. <scollector@collect ordart.com>,<saroshjc@aol .com>
Khorshed Jungalwala, Chair <kayj @ziplink.net>,<kfj @concins.com>
Farrokh Mistree <farrokh.mistree@eudoramail.com>
Gev Nentin <gevnentin@aol .com>
Rohinton Rivetna <Rivetna@eaol .com>
SUBJECT Request for Clarification on WZ 02001
DATE July 9, 2002

PREAMBLE

We recognize and commend the WZO for their petience and ther efforts a reaching convergence on the World
Body issue.

Our intent in this document is to seek clarifications based on the materia we have in our possession and studied.

In addition to the clarifications we are open to recelving additiond information that is pertinent to help us in our
anayss.

Some of the questions that we pose gpply to dl the models under consideration. Some are particular to WZO.
Pleasefed freeto seek darificationsto our questionsif necessary.

Please ensure that your responseis sent to BOTH Firdosh Mehta and Khorshed Jungalwala.

The WG recognizes that responding to this set of questionswill involve both time and effort. We trust that you will
find the investment of effort worthwhile.

REFERENCES
Our analysisis based on the sudy of the following documents:
“WZO Revised Find Draft— April 2000 draft (as amended in December 2000).
Rumi Sethnal s response dated Dec 2000, to Clause by Clause comments from the Mesting of Regionsin
London in November 2000.
Misc negotiations between FEZANA and WZO during 2000 and 2001.
Notes of the New Y ork mesting between WZO and FEZANA in April 2001
Letter from Rumi Sethna, dated May 14, 2002 addressed to Framroze Patdl, President of FEZANA..

UNDERSTANDING, COMMENTARY AND QUESTIONSFOR CLARIFICATION
In this section we record our understanding of what is proposed, offer a commentary and then seek dlarification that
will ad our analysis and possibly result in convergence.

1 What is*WZ0 2001” and “WZO Foundation” ?
Our understanding ... At the April 2001 mesting, Rumi informed us that the

(@ The Restructured WZO (cdled, ssy WZO 2001) would be registered as a new not-for-profit company under
the UK Companies Act, responsible for the economic and socio-palitical functions, and

(b) The exiting WZO chater would be modified to meke it into the Chaitable am, (cdled, sy WZO
Foundation). It would be responsble for adminigtering charity. The Internationd Board (IB) of WzZO
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2001, i.e. 16 membeas of the COl and 16 membes of COF would dso become the 32 trustees of WZO
Foundation.

Question 1.1: Isthe preceding correct? If not please advise accordingly.

Question 1.2: Will WZO-Foundetion be registered as a“ charity” ?

2 How is membership defined in WZ020017?
Our understanding ... membership in WZO 2001comprises of;

(@) Individud Members. Individuas each having onevote.

(b) Federation Members. Federations (or Associations where Federations are not present) esch having one vote
per 500 personsin their congtituency.

Question 2.1: Isthe preceding correct? If not please advise accordingly.

Question 2.2:  Asume that FEZANA joins WZO. Some FEZANA Associtions that are dready members of WZO.
What is planned for them in WZ0O2001?

Question 2.3: Assume that FEZANA does not join WZO. What will be the status of those FEZANA Associaions
that are aready members of WZO? Will WZO continueto try and recruit FEZANA Member Associaions?

Question 2.4: Wha provison is made / to be made in the WZO Chater to motivate formation of Federations in
Regions and for individuasto be join Associations?

3 Council of Individuals

Our undergtanding:
The Council of Individuds (COl) is the “Wedfare and Chaity” am, committed to serving the wedfare and
charity needs of the world community.

It implementsiits objectives through WZO Chapters and Trustsin each Region.

The COI has 16 Directors (India-4, Iran-2, NA-3, Europe-3, Austrdia- 1, Pakistan-1, Far East-1, Africa-1).

The COI Directors are eected by the Individud Members of WZO. One vote per Individuad Member. Proxy
voting isalowed. Thishassince May 2002, been changed to “Closed proxies’.

Question 3.1: Isthe preceding correct? Do recipients of the charity also need to be congtituents?
If not please advise accordingly.

Question 3.2: Directors for the COIl could be dected from Regions or they could be voted on by Individua Members
from around the world. Are we right in our understanding that a Director will be digible to received votes from
Individua Members from anywherein the world?

Question 3.3: Isthe quorum for COI meetings equd to 1/3 of its Directors?
Question 3.4: Areissues decided by smple mgority in COI?

4 Council of Federations

Our undergtanding:
The Council of Federations (COF) is the “Representative Arm” for policy and drategy decisons of globd
import and giving ademocratic voice to Zarathushtisin interna and international forums.
The COF has 16 Directors (2 each from 8 World Regions).
Each Region has 1 vote per 500 population (India-100, Iran-100, NA-40, Europe22, Austr-6, Pek-7, Far Eadt-4,
Africa3). No proxiesaredlowed.

Question 4.1: Isthe preceding correct? |If not please advise accordingly.
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Question 4.2: Directors for the COF could be dected from Regions or they could be nominated from Regions but
voted on by Federations from around the world. Are we right in our understanding that a Director will be digible to
received votes only from the Region in which he/she stands?

Question 4.3: Isthe quorum for COF meetings equd to 1/3 of the Directors or 1/3 of the total votes represented?
Question 4.4: Areissues decided by smple mgjority in COF?

5 I nternational Board
Our understanding
The Internationd Board's (IB) purview includes information exchange between 2 Councls WZO Accounts,
eect/gppoint Advisory Group (dropped in May 2002 communication), convene Specia Megtings.
IB ismade up of the 16 Directors from COI plus 16 the Directors from COF.
Quorumis 1/3 of the 32 Directors.
Voating is by 60% mgjority of the 32 directors?

Question 5.1: Isthe preceding correct? If not please advise accordingly.
Question 5.2: Isproxy voting (open or closed) dlowed on IB?

6 International Board
Our understanding
- TheWZO Generd Body's purview includes
In Generd Meetings: accounts, audits, reports of COI, COF & 1B; and
In Speciad Meetings: Condtitutional Amendments and Special Resolutions.
Closed proxy voting isdlowed (M ay 2002 communication).
Membership comprises of Directors (representing Individua Members) each with one vote and Federation
Directors (i.e., Federations or Associations where there is no Federation) with one vote per 500.
Total Individua votes is normdized to totd Federation votes, i.e, Individud members and Federaion members
have a50-50 voice.
For a Specid Mesting, quorum is500. 75% mgjority is needed to pass.
For a Generad Medting, quorum is 300, or 100 (for an adjourned mtg). Smple mgority is needed to pass.

Question 6.1: Isthe preceding correct? If not please advise accordingly.
Question 6.2: What isthe rationale behind the establishment of the Internationa Board?

7 Secretariat
Our undergtanding is that the Secretarid must be in London and its role is to assis both the Councils and the
International Board.

Question 71: Isthe preceding correct? If not please advise accordingly.

Question 7.2: 1SWZO open to locating the Secretariat elsewhere?

8 Advisory Group

Our underganding is tha an ADVISORY GROUP of 5 persons would be sdected / dected for ther wisdom and
prudence to advise and offer recommendations.  The “Council of Elders’ type of body has now been dropped.

Question 8.1: Isthe preceding correct? |If not please advise accordingly.

Question 8.2: Will thisgroup be sdected? ... or ected?

Question 8.3: What arethe criteriafor wisdom and prudence?
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Question 8.4:  Will this group ONLY respond to questions posed by the IB? Or will this group be empowered to be
pro-activein offering adviceto the IB?

Question 8.5: Will Individua Members have access to this group? Will Federations have access to this group?
Question 8.6: What isthe rationale and perceived utility of having this group?

9 Voting Structure at General Body Meetings
Our understanding isthat at the WZO Genera Body Megtings.
Individua/Association Members of WZO get 1 vote, and
Federation Members of WZO get 1 vote per 500 persons.
Thetota number of Individua votesis normalized to be equal to thetotal number of Federation votes.

Question 9.1: Isthe preceding correct? If not please advise accordingly.

Question 9.2: Votes cast or total qudifying votes.
This is a request for clarification for votes taken a the AGM, COI, GOF and IB: Is it 75% of “votes cag” or is it
75% of “totdl qudifying votes’?

Question 9.3:  Are we right in observing that the Individua Members of the COI (a few thousands a mogst) have an
equal, 50-50 voice with the whole population of the world?

Question 9.4: Can it be sad that this parity of voting gives a disproportionately high voice to Individua Members?
Please help us understand the underlying principlesin your response.

Question 9.5: Three Scenarios....

Scenaio A:  Condder the following scenario ... Let us say dl the Federaion Members are present a a Specid

Mealng of the WZO Generd Body, and have, callectively, 282 totd votes.
Since the quorum is 500, it means that only 218 Individua Members need to be present (in person or by Closed
Proxy).
The votes cagt by the 218 Individua Members are normaized upwards to equd a tota of 282 votes (or one may
normalize the 282 votes downward to equate to the 218 Individua votes — the resulting proportion should be the
same). This means that the 218 Individud Members have an equa voice and egud voting power as all the
Federations of the world, representing over 200,000 popul ation.

a  Isthepreceding correct?
b. Isthereaway to counteract this?

Now let us assume that just one Individud Member is present but had gathered and brought 218 Closed Proxies
with him to the Megting.  This scenario is mitigated by the fact that 75% magjority is needed to pass. But even
50, the fact stands that the Individua members representing just a few thousands, have an equa voice with the
rest of the world.

¢ Isthe preceding correct?
d. Isthereaway to counteract this?

Scenario B: Condder the following scenario ... Let us say that no Federation Members are present at the Annua
Generd Body meeting. The quorum isfulfilled by 500 Individua Membersin person or by Closed Proxy.

e How will the Individua and Federation votes be equated in this scenario?

Scenario C: Condder the following scenario ...Let us say only one Region (Africa, with 3 votes) is present at the
Annua General body meeting. And 1000 Individua Members are therein person or by Closed Proxy.
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f.  How will the Individud and Federation votes be equated in this scenario? Will the one Region's 3 votes be
normalized upwards to equal the 1000 Individua votes?

The preceding scenarios may never happen, but our world body charter should be made robust enough to safeguard
agang any and dl such eventudities. Especidly since we're deding with very subdantive matters such as Specid
Resolutions and Congtitutional Amendments.

10 A possible solution?

Some have argued that the imbadance (see Question 9) has to be corrected by ensuring that the voting power is
proportiona to the size of the number of Zarathushtis in that constituency. Others have suggested that the purview
of the Generd Body be limited to very non-substantive matters, athough this may not be permitted, as the Genera
Body is considered to be the superior body in any jurisdiction. What isthe opinion of the WZO on the preceding?

11 Voting on I nternational Board— COI/COF Equity

International Board: The 16 directors from the COI representing WZO's individud membership, will have an equd
voice with 16 members from the COF, represanting a vadly larger globa population.  Resolutions will require 60%
to pass.

Question 11.1; Isthe preceding correct? If not please advise accordingly.

Question 11.2: Isthe preceding equitable? Please explain your reasoning.

Question 12:  Voting on I nternational Board— Equity within COF

Each of the 8 Regions have two votes each. Thus India and Iran together, where 80-90% of Zarathushtis reside, will
have only 2+2=4 votes, whereas the other regions representing only 10-20% of the world's population, will have the
remaining 12 votes.

Question 12.1: Isthe preceding correct? If not please advise accordingly.

Question 12.2: Isthe preceding equitable? Please explain your reasoning.

13 A possible solution?

WRT Quegtions 11 and 122 Some have suggested that the votes on the IB be proportiond to the the number of
Zaathushtis in that condtituency. Alternatively, the purview of the IB should be limited to coordination and
adminigtration only; this has been attempted, but not thoroughly. What is the opinion of the WZO on the preceding?

14 Regions
Eight Regions have been defined and the number of votes asigned in both the COl and COF are based on a formula
that takes into account the number of peoplein each Region.

Question 14.1: Isthe preceding correct? If not please advise accordingly.

Question 14.2: Does the WZO plan on revidting the issue of both the definition of Regions and the votes assgned?
Please provide the rationde for your decision.

Question 14.3: In future there is likdy to be a need to revisit and redefine regions to accurately reflect the
Zarathushti population. How will this be accomplished in the WZO Charter?

Question 14.4: It is entirdy possible that a “new” Region will need to be admitted to WZO. What are the criteria for
a nev Region to be admitted to WZO? Under what conditions will a Region cease to be a Region as per the WZO
Charter?

15 Membership Structure

Individuds (with one vote), Asociations (with one vote) and Federations (with one vote per 500) can dl become
members of WZO with voting rights
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Question 15.1: Isthe preceding correct? |If not please advise accordingly.

Question 15.2: Consider the following scenario.
- Say Mr. X isan Individua Member of WZO.
- Mr. X isadso amember of hisloca Asociation, ZAGNY .
- And ZAGNY isamember of the Federation, FEZANA.
- If Mr. X, ZAGNY and FEZANA ae dl members of WZO, this means that Mr. X's voice is heard 3 times —
as an Individud Member, again (abet diluted) through ZAGNY, and a third time (dbet even further
diluted) , through FEZANA.

Question 15.2: It has been suggested that this results in an individud’s voice being heard multiple times is
inequitable.  Is the preceding scenario possble?  What is the likdihood of occurrence?  Is this redly a problem?
Please amplify in your response.

16 Miketime at an AGM

At an Annuad Generd Body meeting, Individud Members, Association Members and Federation Members would dl
come together discuss issues a par. Thus, an individud from, say, Udveda, would be granted equal opportunity to
ek and discuss matters as the Presdent of the Indian Federation, who is representing 60,000 Indian Zarathushtis
and brings a vadly larger perspective and depth of knowledge of regiond issues, to the meding. Allowing various
levels of members to spesk and discuss & par could result in a non-productive meeting. In FEZANA mestings,
individuas are welcome as observers and are even dlowed to discuss;, but not at par with the Association reps.

Generd Body medtings will in dl probability be held in London, and it is to be expected that the Individua Members
present will largely be from one region (UK). This may not be conducive to a baanced discusson on an issue of
globa import.

The Generd Body is the most supreme body of any organization, and maintaining proper hierarchy is essentid for a
meaningful and productive mesting.

Question 16.1: Wha By-Laws are contemplaied by the WZO to ensure smooth working of the Annua Generd
Mesetings?

17 Logistics

In al now, there will be two bodies WZO 2001 (a “company”) and WZO-Foundation (a “Charity”). WZO-2001
will comprise of 5 sub-bodies where voting tekes place — the COI, COF, IB and the Genera Body; plus now, the
fifth entity WZO-Foundation. This results in unnecessary complexity and overlap of objectives and purview. Further,
there will be regiona chapters and trudts registered within the regions. Besides effort and expense for the attendees,
there would be an equdly high tdl on the Secretaria in planning and administering dl these meetings every yesr.
The following observations and questions ae included to gain an gppreciation of the cod-effectiveness of this
model; smilar questionswill be posed for the other modd s under consideration.

Question 17.1: Logistics— Mestings for each sub-body

Observation:  Annuad meetings may have to run for 56 days, or directors may have to trave across the world
multiple times ayear to attend numerous world body mestings.

The COI meeting (16 directors).

The COF mesting (16 directors) (could possibly meet concurrently)

The B meeting (32 directors).

The WZO Foundation Meseting (same 32 directors).

The Generd Body Mesting (of dl WZO members).

PoepoTw

How will dl the medtings of these various sub-bodies, each with different voting Structures and procedures, be
orchestrated?

Question 17.2: Logistics— Electionsfor each sub-body
Officers for the WZO Foundation, COI, COF, IB, etc. will need to be dected. The WG needs to andyze the timeline
for dection once steady state has been reached. The WG adso needs to analyze the amount of time and money that
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dections will entall. Is there a document in which the schedule and secretariat activities have been lised? Please
provide whatever information / thoughts you have on thisissue.

18 Objectives and purview of COl, COF and WZO Foundation

It appearsthat there is some overlgp in Objectives of WZO as defined in Article 3 (n) through (g).  In the December
draft, objectives (a) through (g) fall under purview of COF; (h) through (m) fall under purview of COI; and (n)
through (q) are shared between the COl and COF.

Question 18.1: With the formation of WZO 2001/WZO-Foundation, will the objectives of COIl transfer to WZO-
Foundation? What will be the objectives of COI and what will be the objectives of WZO-Foundation?

Question 18.2: There has been some discusson about whether the world body should ded with religious/doctrind
issues. What isthe WZO position on thisissue?

19 Proxy voting

The WZO chater dlows voting by “Closed proxy” on the Council of Individuds and & WZO's Generd Body
meetings. Proxies are dso dlowed in egtablishing the quorum. In “Closed Proxies’, the individud votes as he
wishes, on apre-stated resolution and hands the proxy to any other person who is atending the meeting.

It has been suggested that alowing even Closed Proxies, leads to “canvassing” and lays us open to manipulation by a
few or by one or another specid-interest group. It has been suggested that al forms of proxy \oting can be replaced
with either:
(@ Voting by mail balat.
or
(b) Voting by Closed Proxy, where the proxy is sent by the voter to the Secretary or a designated “receiver”,
with adue date prior to the meeting.

In maters as subgantive as Elections, Conditutiond Amendments and passing Specid Resolutions, we cannot
sacrifice integrity of voting at any cost.

Question 19.1: What isthe WZO apinion on this suggestion?

20 Shared cost of secretariat

Observetion: The cost of administering the Council of Federations (which deds directly with only 8 regiond heads)
is minima. It would be pretty much the same as the cost of adminigtering FEZANA, which is very minima. By far
the largest cogt is for adminigering the Council of Individuds and WZO's Individud members. Maintaining
membership databases, collecting dues, sending out mailings, etc. to thousands of Individud members worldwide is
extremely resource-intensive, in terms of cost and staff.

The WZO has currently proposed that the costs of the ®cretariat will be shared 65% by COI and 35% by COF. If we
assume an annuad cogt of $100,000 for the Secretariat, the 8 regions would have to bear a burden of $35,000
annualy, and FEZANA's share could potentialy be about $5,000.

Question 20.1: Isthe preceding observation plausible? Please share your thoughts with us.

Question 20.2: The FEZANA share of $5000 is more than what FEZANA receives in dues annudly. How FEZANA
justify payment of such high annual dues primarily to support administration of WZO' s Individua Membership?

21 Estimate of revenue for administration

Question 21.1: How does the exigting WZO raise money for adminidration costs? How much is collected from
membership dues? Please provide uswith whatever information can wrt the following:

- Number of WZO Individud Members.

- Names of Associgtion Members,

- Tota dues collected from Individual members|ast year (in 2001).

- Totd dues collected from Association Memberslast year (2001).
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22 I mplications of Registering WZ02001 under the Companies Act instead of a Charity

Thee are questions that will need to be answered by the WG in its recommendation to the FEZANA Member
Asocidtions. We redlize that the WZO may not have answers to dl these questions. We would be grateful in ay
help you are able to provide the WG in this regard.

Question 22.1: FEZANA is regisered as a 501(c)3 organization, and conddered as a “church of churches’. Would it
be legdly correct for FEZANA to become a member of a not-for-profit “Company”, registered under the UK
Companies Act?

Question 22.2: Would donations to WZO 2001, which has been declared by the UK charity commissioner as “not a
charity entity” qudify for tax exemption? Would expenses of attending aWZO 2001 mesting be tax deductible?

Besides the legd aspect, it inherently rides againgt the spirit of our associations and federations, to join a “company”.

Albeit, it may just be semantics, but we would certainly prefer to get a status that is related to a “church” or “church
of churches”, rather than a not-for-profit Company. Of course mogt, if not dl, FEZANA Member Associations are
tax-Oexempt organizations.

23 Miscellaneous Questions

Question 23.1: Would dl exiging members of WZO be trandered to become members of WZO 2001 ingeed? Or
would they remain members of both WZO 2001 as well as WZO Foundation”. Will WZO Foundation have a place
for “members’. WZO-foundation will be managed by the 32 trustees; what would the role of “members’ be in such
afoundation or trust?

Question 23.2: Once WZO-Foundation takes over the Chaity/Wdfare function, what will be the
rolefunction/objectives of COI? Wha is the raionde for retaining COl within WZO 2001? If the reationde is for
individuds to have a voice in the economic/politicadl objectives, then we could desgn far dmpler and deaner
infrastructure to accomplish thisgod.

Question 23.3: Upon formation of WZO 2001, what will be the status of the current WZO executives? Will they be
digibleto stand for office of the new WZO 20017?

Question 23.4: Clause 27 ssays WZO will implement its programs and activities in each region, through bodies
including WZO chapters and trusts (these are not clearly defined in the charter). What will be the datus of the
exiging WZO chapters that have been registered in USA and India? Wha meesures will be taken to ensure
cooperation of these chapters with the loca associationfederation in that region?  What mechanisms are envisaged
to ensure retaining the autonomy of the local bodies, when WZO chapters and trusts are operating in thelocal area.

Question 23.5: What will be the datus of the World Zoroastrian Trust Fund? Who will remain its trustees?
Who/how will those funds be disbursed? Will it be folded into WZO Foundation?

Question 23.6: What will be the gtatus of the 3 existing, independent trugts in India? How will they be governed by
WZ0O 2001/WZO-Foundation?

Question 23.7: Wha plans does WZO have to indude groups like World Chamber of Commerce, World

Zoroadtrian Culturd Foundation, World Zoroastrian Mobed's Council, Zoroastrian Women's Internationd  Network
etc?
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ITEM 4 — EMAIL FROM RUMI SETHNA + TWO ATTACHMENTS. JuLY 25, 2002

From: "Rustam Dubash" <dubashrs@penningtons.co.uk>

To: "KHORSHED JUNGALWALA" <kayj@ziplink.net>; "'Firdosh Mehta" <firdosh.mehta@primus.ca>;
"'FARROKH MISTREE" <farrokh.mistree@eudoramail.com>; "'Farrokh Mistree™"
<farrokh.migtree@me.gatech.edu>; <gev.Nentin@chase.com>; "'Gev Nentin" <gevnentin@aol.com>; "'Sarosh
Collector" <scollector@collectordart.com>; <sarashjc@aol.com>; ""ROHINTON RIVETNA" <Rivetna@aol.com>
Cc: "RUMI SETHNA OFFICE" <rumi@sherwoods.uk.com>; ""RUMI SETHNA™ <rumisethna@tinyworld.co.uk>
Sent: Thursday, July 25, 2002 12:54 PM

Subject: WZO CONSTITUTION.

> <<l|etter to KJ.DOC>> <<WZO memo & atidesDOC>>
Dear Khorshed,

| am e mailing to you Rumi's |etter and the revised congtitution of WZO 2001 Ltd. The letter explains what we have
done.

Regards to everyone on the mailing list.
Rustam S Dubash

| TEM 4A — COVER LETTER TO KHORSHED
July 25, 2002

Dear Khorshed,

| am sending you the revised condiitution of WZO 2001 Limited (working name for the new company), which
incorporates dl the changes that my team and | agreed to a the New York meeting in April 2001. In order for you to
better understand the changes, we have highlighted the changes in bold and deetions are by way of dtrike throughs

egworld-body-that.

WZO 2001 Ltd. will be a company limited by guarantee but not a charity. The Charity Commisson have suggested
that a new charity be set up (which we are provisondly cadling WZO Foundation) governed by a declaration of trust
with a provision that WZO 2001 Ltd is the sole trustee of that darity. A corresponding express provision is set out
in the memorandum a para V (k) of WZO 2001 Ltd. The present WZO would be wound up and its assets
transferred to WZO Foundation Plesse note that we are not circumventing any laws and are proceeding on the strict
advice of the Charity Commisson. As professiona people we have absolutely no desireto circumvent the law.

Therefore, the sole trustee of the charity would be WZO 2001 Ltd The charity would in principle be run by the
internationa board of WZO 2001 Ltd with the advantage that any changes on the board would not be notified to the
Charity Commission, as the sole trustee would continue to be WZO 2001 Ltd. whatever the make up of its board

You have commented on the two councils working independently of each other. That was the preferred option of
quite a few of you in the US. It would take very little time to revise the conditution and to have the two councils
working together on al the objects without giving each one aspecificrole.

We have on numerous occasions explained the various points that you have raised in your daification dated 9 July
2002. | would suggest that the working group study again our revised conditution which should answer most of
your concerns and then if there are any dlaifications | would like you and whoever you bring with you to be my
guestsin the UK and we can discuss this over aweek end.

I must mention to you that WZO is having a meeting of its internationd board in late September when this
condtitution will be discussed and if gpproved, we will start the bal rolling to incorporate it, to s&t up a new charity
and to wind down the present WZO. If however, you have any concerns/suggestions, which you wish us to
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incorporate, we will condder it and possibly incorporate it before our meeting in order to facilitatle FEZANA joining
WZO 2001 Ltd. | would stress that once the congtitution has been incorporated, it will be adifficult task to alter it.

Y ours Sncerely

Rumi Sethna
Charman, WZO.
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ITEM 4B — CHARTERWZO2001 LTD.

THE COMPANIES ACT 1985 TO 1989

A company Limited by Guarantee
Companies Number 1510380

FTHEWORLD ZOROASTRIAN-ORGANISATION
WZO 2001 (Working name of company)

MEMORANDUM & ARTICLES OF ASSOCIATION

24——neorporated-1980

Doc no.3#8546—477074

Revised — April, October and December 2000

Edited April 2001 after meetingin New York —toreflect changesagreed at the
FEZANA —WZO NY Meetingin April 2001.
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THE WORLD ZOROASFRIAN-ORGANISATION-LIMATED
WZ0O 2001 LIMITED

A COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

The name of the Associaion is FHEWORLD ZOROASTRIAN-ORGANISATHON-LIMITFED
WZO 2001 (hereinafter called “the WZO 2001").

The registered office of the WZO 2001 will be stuated in England

The atanment and furtherance of the objects mentioned in clause IV beow of the WZO 2001
shal be redised through the WZ0 2001's Council of Federations, Anjumans and Associaions
(“the Federation Council”) and Council of Individuds (“the Individua Council”), both of whose
members will together congtitute the WZO 2001's International Board. The Federation Council
and the Individua Council will work independently of each other, yet cohesvdy, within the
framework of the Articles of Association and the Memorandum of Association.

The objects for which the WZO 2001 is edtablished is to act as the Zarathusti community’ s world
body—that dealing with all its social, political and economic affairs and which trulhy—serves
equally and severally, Zaathusti individuds, anjumans, associations and federations throughout
the world, egually—and-eolectivey; and in such respect as the WZO 2001 shdl from time to time
think fit WZ0O2001 will not deal with doctrine, dogma and rituals of the Zarathudi
religiousfaith.

In furtherance of the objects but not otherwise, the WZO 2001 may exercise the following
powers:-

To sugain and advance the Zarathusti religious faith.

(&To promote underganding and unity between Zarathudtis of differing culturd, ethnic and nationd
backgrounds,

inter-alia through provison of communications and co-ordination networks or by any other means,
which effectively

foster community cohesiveness and solidarity.
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(0)To preserve, protect and further, nationaly and internationdly, the Zarathusti reigious and
cultural heritage, traditions and identity, interests and rights and assets of individud Zarathustis
and the community throughout the world.

(d)To encourage ad assist Zarathusti youth to redise ther full potentid in society, inter-dia aso
as effective community leaders, to have condructive interactions between adults and young adult
leaders on community issues and to increasingly participate in the community’s affairs

(&) To promote the wdfare and wel being of the community, inter-dia by reief of poverty and
sickness among persons of the Zarathudti faith.

(f) To advance education for persons of the Zarathusti faith.

(g)To edtablish, endow, renew, maintain or support, as necessary from time to time, (i) places of
worship, (i) community infrastructures including burid grounds for persons of the Zarathudi faith,
housing, libraries, community centres and (iii) community fadlities and indtitutions such as homes,
hostels, hospitals, orphanages, schools and senior citizen centres.

(h) To foster understanding, study and research of Zarathudti faith and Zarathudtis.

() To publish or asss in publication and dissemination of such sudies and research or of any
Zaathudi literature, and undertake or participate in any conference or inter-faith forum to enhance
understanding of the faith and Zarathudtis.

()To recave voluntary contributions from any organisation, person or persons, inter-dia by way
of donation or annua or other subscription or legacy for the support and benefit of this-charity.
TheWZO 2001.

(k) To undertake and perform the offices and duties of a trustee of " The WZO Foundation”
or smilar charltableorganlaatlon and their successors.

repesl-any-of-the above mentioned.

(NDThe two Councils to hold, separately or jointly, the proceeds of sde of any property after

payment of any expenses incident thereto, as—wel—as—T+rus—menies—from—time—to—time—reguiring

mveﬁment—upen—tm and to apply the same in thelr absolute discretion as capitd or income for
S2 . A , the bendfit of Zarathudtis.

(m) To apply dl or any such sum of money as wel as money given as donations, subscriptions,
legacies or the like as shdl be recelved by ether of the two Councils for the purposes
prescribed in the memorandum, whether such monies shdl be in the nature of yearly or
periodica income or of capitd and in particular (but without redtricting the generdity of the
foregoing provisons of this Clause):

() In payment of any of their ogs, charges or expenses of any kind including those
of insurance and repair or incidenta to the use or maintenance of any freehold or leasehold
property or building used by ether of them under any of the powers conferred by this
Memorandum.

(i) In payment of any expenses of or incidentd to the laying out of land or of
building or of executing any improvement of any kind upon which dther of them dhdl
decide to make on such property or building in order that the same may be better adapted

for the purposes hereof.
(iii) In paying off any mortgage charge or encumbrance of any kind or any part
thereof.
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(n) To purchase, take on lease, exchange, hire or otherwise acquire and hold property in any part
of the world as shdl be required for the purposes of either Gouncil, and for these purposes to
borrow or raise money on such terms and on their own security as may be appropriate provided
aways that the WZO 2001 shdl not thereby undertake any permanent trading activities.

(0) Thetwo Councils.
() To invest and ded with ther respective funds in such manner as may seem expedient,
subject to the limitations prescribed in this Memorandum of Association;
(iDTo repar, I, let, relet, lease, exchange, improve, manage, develop, mortgage, or
otherwise ded with the whole or any part of their respective properties, and to invest the whole
or any pat of thelr respective monies in or upon such invetments as may within the limitations
of this Memorandum of Associgion from time to time be determined.
(ii)To do dl such other lawful acts as are incidentd or conducive to the attainment and
furtherance of the above objects, provided that these objects shdl not extend to the regulation
of reations between workers and employers or organlsﬁtlons of workers and organlsalons of
ernployers ‘ » Ay

(v) to be independently responshble for any liddility or financid obligation that each
undertakes in execution of its respective respongbilities under the memorandum and articles of
association.  Provided however that in the event WZO 2001 has to meet the liabilities or
financia obligations of ether Council a any time, the Council concerned undertakes to repay
the same to WZO 2001 within a reasonable period.

(v) to submit their respective annud audited accounts and other financid Statements as the
consolidated annual audited accounts and financid datements of WZO 2001 in
accordance with the Companies Acts of 1985 and 1989.

VI The income, property and assets of the WZO 2001 and of the two Councils shdl be applied
solely towards the promotion of their respective objects as st forth in this Memorandum of Association
and no portion thereof shal be pad or trandferred, directly or indirectly by way of principd, dividend,
bonus or otherwise howsoever to members of the WZO 2001 or to the members of the two Councils and
none of them shadl be appointed to any office of the WZO 2001 or the two Councils paid by sdary or fees
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or receive any remuneration or other benefit in money or money’s worth from the WZO 2001 or the two
Councils.  Provided that nothing herein shdl prevent any payment in good faith by them.

@ of reasonable and proper remuneration to any member or officer of the WZO
2001 or the two Councils for any services rendered,;
(b) of interest on money lent by any member of the WZO 2001 or of the two

Councils a a rate per annum not exceeding whichever is the grester of 2 per cent
less than the minimum lending rate for the time being prescribed by the Bank of
England or 3 per cent;

(© of reasonable and proper rent for premises, demised or let by any member of
the WZO 2001 or of its two Councils.

(d) of fees, remuneration or other benefit in money or money’s worth to a company
of which a member of its two Councils may be a member holding not more than
1/200" part of the capital of that Company, and

(e to any member of its two Councils of out-of-pocket expenses at their discretion,
provided specific funds are available for the purpose.

VIl Theligbility of the membersis limited.

IX Every member of the WZO 2001 undertakes to contribute to the assets in the event of the same
being wound up during the time that he is a member or within one year afterwards such amount as may
be required not exceeding one pound.

X If upon the winding up or dissolution of the WZO 2001 there remains after satisfaction of al
its debts and ligbilities any property whatsoever, the same shdl not be pad or distributed among the
Members of the WZO 2001 but shall be given to or trans‘erred to some-other a charltdalelnstltutlon oF

plcevusren—therﬁe—sgmeekmtebtegbjeet for the bene‘lt of Zarathu$|s exd usvely

XI. The resources and services of the WZO 2001 shal be gpplied for any and dl the objects
contained herein, grictly for the benefit of Zarathugtis.

XIl.  We, the subscribers to this memorandum of association wish to be formed into a company
pursuant to this memorandum.

Names and addr esses of Subscribers.
1.

2.
3. etc
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Dated this day of 2002
Witnessto the above signatures,

[ name of witness)
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@

(b)

(©

(d)

FHEWORLDZOROASTRIAN-ORGANISATHON-LHIVHTED
WZ0O 2001 LIMITED

A COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL

ARTICLESOF ASSOCIATION

For the purposes of regigtration, the number of members of WZO 2001 is declared to
be 250,000 consgting of two categories of membership: (i) Individud Members
(including Grand Petrons, Petrons, Life Members, Ordinary Members, Family
Members and Honorary Members); and (i) Federaion Members (including
federations, anjumans or asociations as ether Ordinary or Permanent Life
Members); Both categories of members will be dected by their respective Councils
from time to time, in such manner as they determine. The International Board may,
whenever it thinksfit, register an increase of Members.

These Articles shdl be congtrued with reference to the provisions of the Companies
Acts 1985 to 1989 (The Act) and terms used in these Articles shall be taken as
having the same respective meanings as they have when used in the Act.

The WZO 2001 is edtablished for the object expressed in Clause IV of the
Memorandum of Assoddion, in the implementation of which the Councils
mentioned in Clause IIl of that Memorandum will collaborate, while sharing the
object of promoting unity and understanding between Zarathudis with differing
background and sudaining ther tradition, identity and fath inclusve of those
mentioned in paragraphs (n) to (g) (r) dow. The Federation Council, in particular
will attend to the activities enumerated in paragraph (8) to (g) and the Individuas
Councils to those enumerated in paragraphs (h) to (m) below:

Providing co-ordingtion and communications network  between  Zarathudi
federations and until they are formed, associations and anjumans, to enadble them to
identify and propose effective solutions to mgor community issues which cut across
national boundaries or exist in any country.

Egablishing rdaionships with governments and interretional  organisations, to
protect the assats, rights and interests of the individud Zarathustis or the Community
anywhere in the world.

Devdoping and disseminating wel—esearched Zarathusti viewpoints on  matters
likdy to chdlenge humanity in future years induding wdfare, human rights, human
dignity and environmen.

Helping federations, associations or anjumans to (i) arange a census within their
geographica jurisdiction, as part of a world-wide Zarathugti census every ten years,
(i) undertake referendums within their communities on mgor WZO 2001 sudies,
proposas or agendas for action, and (iii) work with relevant bodies on meatters
afecting Zarathudtis living within the jurisdiction.
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(€

(f)

(9)
(h)
(i)

()
(k)
()

(m)
(n)

(0)
(P)

@

(r)

Promoting nontprofit associations of Zarathusti professonds in any professon, to
encourage exchanges, networking, support systems, entrepreneurship; industry and
charity among Zarathudtis,

Liasng with the federation, association or anjuman organisng a periodic world
Zaahusi Congress and helping in following-up on the resolutions of the preceding
one.

Deding with matters connected to the assets of defunct Zarathusti organisations
anywhere in the world, at the request of the concerned organisation and region.
Undertaking any ectivity deemed necessty from time to time for the socid
amdioration or wdlfare of Zarathudtis.

Egablishing, endowing, renewing, refurbishing, mantaning or supporting, as
necessay from time to time (i) places of worship, (i) community infrastructures
including burid grounds for persons of the Zaahudi fath, housng, community
centres (iii) community inditutions such as homes, hoges, hospitas, orphanages,
schools and senior citizens centres.

Providing any form of financid assstance or other support for the rdief of sckness
and medica treatment or care of Zarathudtis.

Giving any form of financdd assgance or support for the education of Zathughi
youth.

Encouraging and assding the youth in any and every manner to achieve ther
potentid.

Egtablishing and sugtaining programmes to promote entrepreneurship by Zarathudtis.
Promoting understanding and—eensensus—on of the Zarathudi deetrine, faith
traditions and practices through studies which teke cognisance of dl viewpoints and
the changing world in which Zarathudiis live, by groups of scholarly mobeds and lay
persons.

Fogering sudy and research of the Zarathudti faith, its culture, history and traditions
by scholars, universties or indtitutes of learning or research anywhere in the world.
Publishing or assding in the publication, and dissemination of the results of such
sudy or research or of exiding literature, to advance information and knowledge of
Zarathudti faith and Zarathudtis.

Enhancing better undersanding of Zarahudti fath and Zarathudis on the pat of
Zaathudis and non-Zarathugis among whom they live through any means
including holding, sponsoring, supporting or  paticipating in rdevant nationd,
regiond or internationa conferences, seminars, inter-faith foraand the like.

Serving as a trustee of "The WZO Foundation® or dmilar charitable
organisation and their successors.

QUALIFICATION OF FEDERATION MEMBERS

Any Zarathusti, or Federation formed by association or anjumans in each of the
geographic regions mentioned in Clause 5 below can become a Federation Member
of the WZO 2001, either as ordinary or permanent life member. However, such a
body should be registered under the revant laws of that country or state within the
region as a non-profit organisation dedicated to serve Zarathudtis.
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5. Theregionsare:
i. India
ii. Iran
iii. North America
iv. UK/Europe
V. Augrdia/New Zedand
Vi. PakistaryPersan Gulf and Middle East
Vil Far East and South Asa
viii Africa

6. (A) Any Zarathudi association or anjuman in aregion where afederation has either
not been formed or has not become a Federation Member of the WZO 2001 can become a
Federation Member, provided after joining it undertakes to pursue, within a reasonable
period of time, which period can be extended as the Stuation warrants, a diaogue with other
onesin the region to be followed by concrete steps to establish a federation for that region.

6 (B) Any Zarathusthi association or anjuman in any region which has been
regisered asan ordinary or permanent association member of The World Zoroastrian
Organisation prior to the incor poration of WZO 2001..

7. In the event reasonable evidence indicates at any time in future, that thereisa
ggnificant Zarathusti presence in a country or region other than those mentioned in
Clause 5 above, than the federation or association representing a magjor segment of
the population therein, can apply to become a Federation Member.

8. The Federation Council shal from time to time determine the membership
subscription of both categories of Federation Members.

QUALIFICATION OF INDIVIDUAL MEMBERS

9A  The following can become Individud Members of the WZO, ether as Ordinary or
Life Members or Grand Patrons and Patrons, as hereinafter provided:

@ persons born into and/or prefessed professing inte the Zarathudt faith;

(b) non-Zarathusti spouses married to Zarathudtis,

(© A family consgting of individuals as st out in (8) and (b) above can become Family
Members each of whom shall have one vote, together with their children under the
age of eighteen, who will have no votes. This membership shal be known as
“Family Membership”.

(d) Children of marriages described in (&) and (b) above, over the age of eighteen who
arefull-time students.

(e associations or anjumans who wish to participate in the responsbilities entrusted to
the Individual Council, in addition to the responghilities entrusted to the Federation
Council, each of whom shdl have one vote.
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(f)

9B

9C

Per sonstogether with their family membersasdescribed in sub paragraph 9 A
( ¢) above who have been registered asindividual membersof TheWorld
Zoroagtrian Organisation prior to theincorporation of WZO 2001..

On recommendation, the Individuals Council may elect, by not less than three-
fourths mgority, as Honorary Member, any Zarathusti who may have rendered
meritorious services to the community in religious, socid, economic or intellectud
advancement of the community or whose public services and achievements may
have reflected exceptiona credit on the community.

The Individud Council shdl from time to time determine the membership
subscription of dl categories of Individua Members.

OBLIGATIONSOF ALL MEMBERS

10

11

12

13

13

Nothing in the Articles or Memorandum of Association shall be construed to impair the
administrative or religious autonomy of Federations, Associations, anjumans or individuals who
become members of the WZO 2001.

Once elected by the two Councils, all Individual and Federation Members must agree to abide by
the Memorandum, Articles of Association and Bye-Laws, if any, or any amendment thereto.

The Secretary-General’s office (Clauses 37 —40) shall, from time to time, enter their names as such
members, and retain them as “members in good standing”, subject to payment of annual or other
feesand dues.

COUNCIL OF FEDERATIONS
A The Federation Council will consst of Federation members from the 8 regions
mentioned in Clause 5. Each region or association or anjuman within aregion
having no Federation shall eect 2 persons to be represented on the Council from
among those living within its geographica jurisdiction and who stand for such
eection. It shall beleft to the autonomy and commonly accepted practices of
the concerned region, association or anjuman to decideif a proposed candidate
meetsits definition of a Zarathushti.

(B) The process for nomination of candidates and election shdl be in accordance

withthe  procedures of each Federation, and where none exist, by procedures agreed
between the associations and anjumans of the region concerned. No candidate shal be
dlowed to stand for dection for both Councils at the same time, and must decide at the
outset on which Council he wishesto be a representative.

14

The Federations Council will, by smple mgority, elect a President, Vice President,
Honorary Secretary and Honorary Treasurer from among the 16 representatives as
its office bearers. All its office bearers shdl be professed Zarathustis. These offices
will have one 2-year term, and none of them will be held by the same person for
more than two consecutive terms and no region shal have more than one office
besrer at the sametime.
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15

16A

16B.

17.

18.

19.

The norma term as a Member of the Federation Council will be 3 years. One-third
of the representatives, or the number nearest to but not exceeding one-third, shall
retire on an annud basis. Those who retire, will be those who have been longest on
the Council snce their last dection. Those retiring, shal however be digible for re-
election, provided they have not served for two consecutive terms. The regions shall
elect the Members to replace the outgoing Members in time for them to assume
office at the end of the WZO's Annua Genera Meeting. Should a vacancy occur
between two elections, the Federation or Associations of the region concerned may
nominate a person to fill it until the next Annual Generd Mesting when it will be
refilled in the manner aforesaid.

Federation Members in each of the 8 regions shdl have votes based on 1 vote for
500 or less Zarathudtis estimated to be living in their geographical jurisdiction as at
30" June, 1999 as set out in Schedule 1 of the Articles of Association, subject to a
maximum of 100 votes for any one region. The 2 persons representing aregion may
have the option to split the votes on any issue to represent the views of their
condtituency.

Decisons on al matters faling within the purview of the Federation Council’s
respongihbilities, including the annua budget thereof, will be decided by smple
magjority of the total votes cast by the 16 representatives, with the Presdent having a
cadting votein case of atie. Voting shdl be in writing and not by proxy, within the
stipulated period to the Secretary-Generdl.

The President will co ordinate and maintain close collaboration with the other
Council and the Internationa Board. He will be advised and assisted in this and any
other regard by the Secretary-Generd’s office, including in the preparation and
monitoring of the Federation Council budget, reviewing monitoring and reporting on
the progress of the Federation Council’ s activity and programmes, and mesting all
the requirements of the laws under which the WZO is incorporated.

The President will present the audited accounts of the Federation Council &t its
annua mesting for its gpprova. The Presdent, with advice and assistance of the
Secretary-Generd’ s office, will prepare and propose for the Federation Council’s
decison, an annud budget for dl activities and programmes fdling within the
Council *s purview proposed for continuation or initiation in the relevant fiscal year.
After the Federation Council’ s decision thereon, the budget will be submitted by the
Presdent to the International Board for information.

All such activities and programmes together with a 35% share of the costs of
operations of the Secretary—Generd’ s Office, will essentidly be sdlf-financed from
the Federation Council’ s annud dues and donations and other income it anticipates
generating during that fisca year. Any overrun or surplusin the proceeding fisca
year will be taken into account in the budget submitted for the Federation Council’s
decison and the International Board' s for information.
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20.

21.

22.

23.

Once gpproved the Federation Council will be responsible for effective
implementation of activities and programmes within the gpproved budget through
the Federation Members who have the ultimate responsbility within their regions. It
will dso arrange for periodic monitoring of such activities and programmes, and
periodic reports on the progress of mgor activities to the Internationd Board, for
information.

The Federation Council will have the power and duties prescribed by this
Memorandum of Association, Articles of Association and Bye Laws, in order to
achieve the particular objects for which each isresponsible. It may adopt, as
considered appropriate by smple mgority, supplementary procedurd and operating
rules for effective conduct of their work, provided these are not incong stent with the
Memorandum of Association, Articles of Association and Bye-Laws.

The powers and proceedings of the Federation Council as set out in Clauses 42 to 54
indusve shdl apply mutatis mutandis to the Individuals Council and the
Internationa Board.

COUNCIL OF INDIVIDUAL

(A) The 16 Members on the Individua Council will be elected by every digible
Individual Member casting one vote, persondly or by prexy, ballot a the Annud
Mesting of the Individua Council. Representation from each region will depend
upon the number of Individua Members from that region. Based on such numbers
as at June 301" 2999 2002, representation for each region will be asindicated in
Schedule 2 of the Articles of Association, and such a balance will be maintained
within atotal of 16 when the number of Individuad Membersin each region changes
in future.

23 (B) Any Individud Member from a Region, can nominate or second a person from that
Region to fill an available vacancy for that Region on the Individua Council. The

individual proposed will be a Zarathushti in accor dance with the commonly accepted
practices of that individuals region, association or anjuman. Election among those
nominated will, however, be by asmple mgority of the votes cast by dl Individua

Members throughout the world, to conform to Schedule 2. No candidate shal be alowed to
gtand for dection for both Councils at the same time, and must decide at the outset on which
Council he wishesto be a representative.

24.

The Council will, by smple mgority, elect a Presdent, Vice Presdent, Honorary
Secretary and Honorary Treasurer from among the 16 Members, as its office bearers.
All its office bearers shdl be professed Zarathudtis.  These Offices will have one 2-
year term and none of them will be held by the same person for more than two
consecutive terms and no region shal have more than one office bearer a the same
time.
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25.

26.

27.

28.

29.

30.

31

The norma term of aMember of the Individua Council will be 3 years. One third
of the Members or the number nearest to but not exceeding one third, shal retire on
an annua bass. Those who retire, will be those who have been longest on the
Council sncetheir last eection. Those retiring will however be digible for re
election, provided they have not served for more than two consecutive terms.
Election of Members to replace the outgoing Members shal be completed in time
for them to assume office at the end of the WZO 2001's Annua Generd Mesting.

Should avacancy occur between two dections, the remaining Members may elect an
Individua Member from the same region to fill it until the next Annud Genera
Meseting when it will be refilled in the manner aforesaid.

Clauses 16 to 22 above, shdl apply mutatis mutandis to the Individuas Council,
except that firdtly it will contribute a 65% share of the annua operationd costs of the
Secretary-Generd’ s Office and secondly it will arrange for effective implementation
of its gpproved activities and programmesin each region through bodies including
WZO 2001 chapters and/or trusts established therein.

THE WZO’sINTERNATIONAL BOARD OF DIRECTORS

The 16 Membears on the Federation Council and the 16 Members on the Individua
Council, a any given time, will together conditute the Internationd Board of no
more than 32 directors. All its office-bearers shdl be initiated Zarathudtis.

Following the WZO 2001's Annua Generd Meeting, a Chairperson will be eected
by a majority of 60% srple-mgerity of the 32 directors, from among them. Such
person will char the International Board's ddiberations, and will aso be desgnated
as WZO 2001's Chairperson. This Office will rotate on a bi-annual basis between a
Boad Member on the Federation Council and on the Individua Council. An
outgoing Chairperson shdl not be entitled to be re-dected for 2 years following his
last dection as Chairperson. [ do you want election also at 60% majority]

The International Board will dso eect for one 2 year term, three office-bearers to
oversee the work of WZO 2001's professonal Secretariat located in London. To
fulfil that purpose, the three offices, Executive Vice Presdent, Honorary Secretary
and Honorary Treasurer, shdl be held by directors on the Internationd Board, of
which only the Honorary Treasurer shal be permanently resident in the UK.

The International Board will be responsble for making out and laying before the
annua generd mestings of the WZO 2001 the annud consolidated audited accounts
of WZO 2001 based on the audited accounts of each Council, for presentation at
WZO 2001's Annua Generd Mesting. It will dso ensure an gppropriate exchange
of information relating to and the co-ordination of programmes, activities and work
relevant to the globa Zoroastrian community which are undertaken by each Council
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32.

33.

in furtherance of the regpective responshilities entrusted to each under the
memorandum and articles of association

Any Board Member can bring matters relevant to the WZO 2001, for consideration
of the International Board.

Decisons on dl matters, including election of the office bearers of the Board will
be made by a majority of 60% asmplergerity of the 32 directors.

A Member of the Internationd Board shall be required to vacate his office or place if

() arecalving order is made againgt him or he makes any arrangement or

composition with his creditors,

(i) he becomes of unsound mind;

(iii) being an eected Board Member, he or his Federation/Association/
Anjuman ceases to be aMember of the WZO 2001,

(iv) by natice in writing to the WZO 2001, he resigns his office or place;

(v) he becomes prohibited from holding office by reason of any order
made againg him under the Companies Act 1985 to 1989 or other smilar
enactment in the Country of his permanent residence or otherwise;

(vi) he is removed from office by a resolution duly passed pursuant to

Section 303 of the Companies Act 1985 or by reason of any other provison
of that Actor any re-enactment or datutory modification or amendment
thereof;

(vii) during his term of office he does not uphold the Memorandum of
Association  and Articles of Association and Bye-Laws.

PROVIDED ALWAYS AND IT IS HEREBY STATED that Section 293 of
the Companies Act 1985 shdl be deemed not to apply under these Articles
and no Member of the WZO 2001 shdl be or become indigible to hold any
eective office of the WZO 2001 merely by virtue of ataining the age of

Sseventy or any particular age.

Pege 33 of 62



WG Interim Report September 2, 2002

39.

ADMINISTRATION

.WZO 2001 will establish a smdl professond Secretariat in Lendon—+h-consonance

with—the residency—requirements—for—ts—ineorperation in the UK, to undertake dll

adminidrative, financid legd and secretarid work. including correspondence and
mantenance of membership regisers for—eolection—of—membership—fees, follow-up
on the decisons of the Federation—and—tndividuals two Councils and Internationa
Board, adherence to dl lega reqw rements relevant to WZO 2001's mcorporatlon
under the Companies Act. ‘ ‘

The Secretariat will be headed by an-efficient-and—a professona Secretary-Generd
appointed by the International Board based on a search conducted by its ad hoc
selectlon commlttee A . » .

Within the condraints of their budgets annudly approved by the two Councils, and
compatible with the remuneration necessary to retain a highly efficdent professond
and qudified deff, the Secretary-Generd may hire minimd gaff reporting to him,
including a paid Secretary and Treasurer, to help process the work entrusted to the
Secretariat.  The costs of running the Secretariat will be funded egually—by—the-two-
Cauneils as set out in clauses 19 and 27 above.

In exercise of its powers under clause 43 to make rules and procedures for its
operations, the International Board will vest the Secretary General with such
authority as it deems approprlate for the effectlve |mplementat|on of his
responsibilities. , gy : y
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41 (a)

From time to time, the Charperson or the Executive Vice Presdent of the WZO

2001 or the Presdents of ether Council, with—the—administrative—support—of—the
Secretary-Generals Offiece, may commisson a minima number of ad hoc working
groups, study groups or committees to address explicit issues that are critical to any

of the objectives of the WZO 2001 or the two Councils, or which demand criticd
attention within the globd or any part of the Zarathusti community.

(b) It will be ensured at dl times that this power does not result in a proliferation of

such ad hoc groups or committees or in any of them becoming permanent, and
that each of them has explicit teems of reference and time schedules for
completing their work, will disband theresfter, and incur expenses that can be
accommodated within the approved annual budget of the WZO 2001 or of the two
Councils.

(© Thereefter, should their work proposds ental a referendum within the

community, or informing the community, then Secretaria will prepare a very
concise summary to fadlitate such action.  Following its agpprovad by the
Chairperson or the Executive Vice Presdent, or the Presdents of each Council, as
the case may be, the Secretariat will arrange for such referendum or publication of
information in every region through their respective condituents, and will report
on the results to both Councils, the Board and/or the community.

POWERSAND PROCEEDINGS GOVERNING OF THE INTERNATIONAL

42.

43.

BOARD
ASWELL ASAND THE TWO COUNCILS

Subject to the provisions of the Companies Act of 1985 and 1989, the Memorandum,
Articles and to any directions given by Specid Resolution, the business of the WZO
2001 shdl be managed by the Internationd Board and the two Councils, as set out in
Clauses 13— 34 (both inclusve) of the Articles. No dteraion of the Memorandum
or Articles and no such direction of the WZO 2001 in Generd or Annual Mestings
of the two Councils or of WZO 2001 shdl invdidate any prior act of the
International Board or the two Councils which would have been vdid if such
direction had not been given.

The two Councils and the Internationd Board may from time to time make rues and
procedures for their management, and vary them. Any of them, so made and being
in force shdl be binding on them. Provided that (i) without a Specid Resolution, no
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45.

46.

47.

48.

49.

50.

rule shal be made, repeded or dtered which would amount to an dteration of or
addition to the Articles as could only legaly be made by a Specid Resolution of the
WZO 2001 and (ii). no resolution shal be passed which abolishes either Council.

All acts done a a meeting of the Internationd Board or of a sub-committee of
directors or by a person acting as Board Member shal, notwithstanding that it be
afterwards discovered that there was some defect in the gppointment or continuance
in office of such person acting as aforesad or that they or any of them were
disgudified, be as \did as if every such person had been duly appointed or had duly
continued in office and was qudified to be a Board Member.

A Boad Member may paticipate in a meeting of the Internationa Board or a
committee or sub-committee of its members by means of a conference telephone, or
any communication facility which dlows al participants to communicate with each
other. A participant shal be deemed to be present in person a the meeting and shall
be entitled to vote or be counted in quorum accordingly. The medting shdl be
deemed to take place where the largest group of those participating is assembled or,
if thereisno such group, where the chairperson of the meeting thenis.

A resolution in writing, ether sgned or approved by letter, facsmile or any
communication facility by dl the Board Members entitted to receive notice of a
meeting of the Internationd Board, shdl be as vdid and effectud as if it had been
passed at a Board duly convened and held, and may consst of severa documents in
the like form each signed by one or more Board Members.

All Board Members shdl supply to the company an address and/or telex or facamile
transmisson number to which notices of Board meetings may be sent and shdl then
be entitled to receive at such address or number notice of such meetings.

Authority to sgn cheques for and on behdf of the Council concerned or the
International Board, shal be exercised by two of their respective office bearers.
None of the office bearers shdl enter into a contract on their respective behalf,
except through aresolution by their Council or Internationa Board.

No securities of whatsoever nature shdl be withdrawvn from the custody of any Bank
except under an authority signed by any two of the aforementioned office bearers.

The two Councils may, separatdly or jointly, invest anywhere in the world any of
ther Funds, and any surplus of the resulting income in public stocks or funds or in
the shares, stocks bonds or mortgages or debentures of any Corporation or Company
or public body, municipal, commercid or otherwise, or upon deposit or interest at
any Joint Stock or other public Bank, or Freehold, Copyhold, Leasehold, or other
Mortgage Securities and they may withdraw, dter and vary such investments. The
two Councils may take property ether on mortgage or by purchase with an
insufficient title, and as security of insufficient vaue.
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51

53.

55.

56.

57.

The International Board may meet for the despatch of business in accordance with
Clause 45 and make regulaions for summoning and holding their Meetings and for
the transaction of business thereat, and they may from time to time determine the
quorum necessaxry for the transaction of business a their Meetings.  Until otherwise
determined, one-third (or the nearest rounded up figure) of the Board Members shdl
form a Quorum.  Any sx Members of the Board may summon a Board Meeting, by
arequest in writing to the Secretary- Generd.

Quesions arisng a the meeting of ether Council shall be decided by smple
majority of the votes cast, with the presiding President of the meeting having a
casting vote and at that er of the International Board shal be decided by a 60% the

mqorlty of the votes cast.. Jrn—dJ—eass—ef—aQ—equd%ef—vet&a—me—pF&adi-ng

The two Councils and the Internationa Board shdl provide books for the purposes
of entering Minutes, and Minutes to be made.

The Minutes of any such Medting shdl be read and confirmed a the same or
subsequent Meeting and signed by the Presdent/Chairperson of the meeting. The
sgned Minutes shdl be sufficient evidence of the facts stated in such Minutes.

The Internationd Board shdl provide for safe custody of the Seadl and such Sed shall
not be used except by its authority. Every instrument sedled by the WZO 2001 shall
be sgned by and on behdf of the Board, WZO 2001's Chairperson or Executive
Vice Presdent or other Officer to be gppointed by the Internationd Board in ther
place for that purpose.

The International Board shdl have power to dter and change the Sed from time to
time and may on behdf of the WZO 2001 exercise the powers of the “Companies
Seals Act 1864”, which are hereby declared to be given to the WZO 2001.

GENERAL MEETINGS OF THE WZO 2001

A Generd Medting shdl be hed at least once in every year, on such day and a such time and place as
the International Board shdl from time to time determine subject to the provisons of the Act. The
ordinary busness of such Mesdting shdl be to receive and condder the consolidated income and
expenditure account and badance sheat of the WZO 2001, the reports of the Auditors thereon, the
gppointment and fixing of the remuneration of the Auditors, and the reports of the two Councils and
the Internationd Board. The Members who have been dected by the two Councils, shdl assume
office a the end of the Annud Generd Meeting. No resolution shdl be moved a the Annud
Mesting other than those relaing to the business mentioned above and unless notice of its terms
sgned by the Proposer, has reached the Honorary Secretary at lesst three clear days before the
Meeting. No resolution shal be adopted a any such meeting, unless supported by a smple mgority
of votes cagt in accordance with Clause 71 hereof.
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58.

59.

60.

61.

62.

63.

65.

The above-mentioned Generd Medtings shdl be cdled Ordinary or Annud
Mestings. All other Generd Mestings shdl be called Specid Mestings.

Thirty days notice a the leet of each Annud Medting and of every Mesting
convened to pass a Specid Resolution specifying the place, the day and the time of
the Meeting (and in case of specid busness, the genera nature of such business),
shdl be given in manner hereinafter mentioned congstent with the provisons of the
law for the time being rdating thereto as shdl be prescribed by the Internationd
Board to dl such persons (including the auditors) as are under these articles or under
the affecting legidation entitled to receive such notice, but non-receipt of such notice
by any Member shdl not invaidate the proceedings at any Genera Meeting.

The Internationd Board may a any time, on giving three months notice, convene a
Specid Medting (not being a Meeting convened to pass a Specid Resolution)
including for proposed amendments in the Memorandum and Articles of
Asociation. It shdl do so on the written requistion of at least 10% of tota
Individua membership and at least four of the Regions of the WZO 2001 entitled to
vote, stating the object thereof. The notice of the Meeting shal contain a copy of the
Resolution or Resolutions to be proposed, which must relate directly to the affairs of
the WZO 2001 and/or the two Councils and/or the amendment of the Memorandum
and Articles of Association. No other business shdl be transacted at such Mesting.

The quorum for a Specid Meeting shdl be 500, (inclusve of Prexies Ballots) and
no Resolution shall be adopted at any such Meeting unless supported by the votes of
three-fourths of the votes cast in accordance with Clause 71 hereof.

Generd Mestings shdl be hed & a convenient time and place in London or as the
Internationa Board may direct.

All business that is transacted at a Specid Meeting and al business that is transacted
a an Ordinary or Annuad Meseting shdl be deemed to be specid, other than the
Annua Generd Medting.

Three hundred Members entitled to vote persondly or by ballot prexy—erby—mail
shdl conditute aquorum at a Generd Medting.

If within thirty minutes from the time gppointed for a Generd Meeting a quorum be
not present, the Medting if convened on the requistion of Members shdl be
dissolved. In any other case it shal stand adjourned to the next day and a the same
hour and place, or to such other day within fourteen days thereafter and to such hour
and place as the mgority of Members present persondly or by ballot prexy-erby-
mal and entitled to vote shdl determine, and if a such adjourned Meeting three
hundred (300) such Members are not present personaly or by ballot proxy—erby
mal, it shal be adjourned sine die.

At any adjourned Generd Mesting the Members present persondly or by ballot by
proxy—or—by—mail whatever their number (not being less than 100) shdl conditute the
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66.

67.

68.

69.

70(a)

(b)

(©

quorum and shall decide upon dl matters which could properly have been disposed
of at the Mesting from which the adjournment took place, if a sufficient number of
the Members had been present personaly or by prexy ballot there at .

In the absence of WZO 2001's Chairperson, WZO 2001 Executive Vice President
shal be entitled to presde as Chairperson a every Generd Meeting. If there is no
such Charperson or if a any Meeting he is not present within fifteen minutes after
the time gppointed for holding same, or being present, he shdl be unwilling to act as
the Chairperson of the Mesting, the Executive Vice-Presdent, or faling him, any
Member of the International Board present shall be eected by the Meeting to act as
Chairperson. In the event of there being no Board Member present, or in case of the
refusal of the Board Members who are present to take the Chair, the voting Members
present shall choose one of their own number to be Charperson of such mesting,
who shdl be entitled to continue as such Chairperson to the close of the Meeting.

The Chairperson of a Generd Meeting may, with the consent of the Meeting adjourn
the same from time to time and from place to place, but no busness shdl be
transacted & an Adjourned Meeting other than the busness left unfinished a the
Mesting from which the adjournment took place.

Minutes $dl be made in books to be provided for that purpose of al resolutions and
proceedings of Generd Meetings and every Minute sgned by any person purporting
to be the Chairperson of the Meeting to which it relates or of the next subsequent
Mesting of the WZO 2001 shdl be sufficient evidence of the facts therein stated.

At any Genera Meeting, unless a poll is demanded, by at least 50 members present
persondly or by prexy ballot having the right to vote a the Meeting, declaration by
the Chairperson of he meeting that a resolution has been carried or caried by any
paticular mgority or lot and an entry to that effect in the Minute Book of
Proceedings of the WZO 2001 shdl be sufficient evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or againg such a
resolution.

No Poll may be demanded on the eection of a Chairperson of a Mesting, or on any
question of adjournmen.

If a Poll is duly demanded on any maiter other than the aforesaid, it shal be Bken
by secret bdlot ether immediatdy or after an intervd or adjournment, as the
Chairperson may direct, and the result of the Poll shdl be deemed the Resolution of
the Meeting a which the Pall is demanded. Such Chairperson shdl, in case of an
equality of votes a the Meting, or a the Pall, if a Poll is demanded, be entitled to a
cadting vote in addition to the vote which heis entitled as a Member.

The demand for a Poll may be withdrawn, but if not, it shal not prevent the
continuance of a Mesting for the transaction of any business other than the question
on which such Poll has been demanded.
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71.

72.

73.

74.

75.

76.

Every Individua Member qudified to vote ether persondly or by ballot proxy shdl
be entitted to one vote. Each Federation qudified to vote ether persondly or by
ballot prexy—er—by—mail shal be entitled to one vote per 500 of population in their
region, subject to a maximum of 100 votes for any region. However, whether the
voting is for determination of a quorum for any meeting of the WZO 2001 or for
decison on any subgantive matter, the votes of the Federation Members shdl at dl
times be equd to that of the Individud Members, in order that each of them has a
fifty per cent share of the total votes.

MISCELLANEOUS
ACCOUNTS

The two Councils and the Internationd Board shal subject to the Companies Act
1985 and 1989 cause proper books of accounts to be kept with respect to (a) their
assts and liahilities, (b) dl sums of money received and expended by each of them,
and (c) dl other matters necessary for showing their true state and condition.

All Books of Account as wdl as of Membership regidrations, shal be kept a the
office of the Secretariat and shall dways be open to the Ingpection of any WZO
2001member.

The Generd Badance Sheets with Income and Expenditure Accounts of each Council
for the year as audited by their respective auditors, shdl be made out and laid before
their Annuad Mestings each year. The audited annua consolidated Accounts of the
WZO 2001 based on them shall be made out and laid before the Annud meeting of
WZO 2001.. Every such Bdance Sheet shdl contain a summary of their assets and
esimated liabilities as a the end of their financid year and shdl be accompanied by
their respective reports and those of their Auditors. A copy of such Accounts and
Reports shdl be sent to dl persons (including the Auditors) entitled to receive
notices of Genera Metings, normadly not less than twenty-one clear days before the
date of the Meeting but subject nevertheless to the provisons of Section 369 of the
Companies Act 1985 or other equivaent provision or law for the time being in force,

AUDIT

Once a least in every year the Accounts of the two Councils and the consolidated
Accounts of the WZO 2001 shall be examined, and the correctness of the Income
and Expenditure Account and Baance Sheet ascertained by properly qudified
Auditors. The Auditors for this purpose shal be appointed and their duties regulated
in accordance with the Companies Act.

NOTICES

All notices may be served by the WZO 2001 upon any Member of the two Councils
or the Internationd Board or other Individud or Federation Member, ether
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77.

78.

79.

80.

persondly or by sending them through the post in a prepad letter properly
addressed.

Any notice, if gnt by pog, shal be deemed to have been served at the time when the
same is posted, and in proving such service it shdl be sufficient to prove that the
same was properly addressed and put into the post.

All notices required by the Companies Act or any Act for the time being in force to
be given by advertisement, shall be advertised in adaily paper published in London.

GENERAL

The Internationd Board is hereby empowered to re-number the Artices of
Association.

DISSOLUTION
The provisons of Clause IX of the Memorandum of Associdion reating to the

winding up and dissolution of the WZO 2001 shal have effect, as if the provisons
thereof were repested in these Articles.
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SCHEDULE 1

REPRESENTATION AND VOTESIN THE FEDERATION COUNCIL:

Region Total Total number of
number of votes Representatives
1. India 100 2
2. lran 100 2
3. North America 40 2
4. UK & Europe 22 2
5. Audrdia& New Zedand 6 2
6. Pakigan/Perdan Gulf/
Middle East 7 2
7. Far East & South Asa 4 2
8. Africa 3 2
282 16
SCHEDULE 2

REPRESENTATION AND VOTESIN THE INDIVIDUAL COUNCIL:

Region Total Total number of
number of votes Members

1. India 4 4

2. lran 2 2

3. North America 3 3

4. UK & Europe 3 3

5. Audrdia& New Zedand 1 1

6. Pakigan/Pardan Gulf/

Middle East 1 1

7. Far East & South Asa 1 1

8. Africa 1 1
16 16
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ITEM5 —AuGuUST 6, 2002 - WG ACKNOWLEDGMENT TO RUMI SETHNA

From: KHORSHED JUNGALWALA

To: RUMI SETHNA ; Rumi Sethna; Rustam Dubash

Cc: Firdosh Mehta; ROHINTON RIVETNA ; Saosh Collector ; saroshic@aol.com; FARROKH MISTREE ;
gev.Nentin@chase.com; Gev Nentin ; kfj@concins.com

Sent: Monday, August 05, 2002 10:04 PM

Subject: WG - WZO Communication 8.5.02

Dear Rumi and Rustam:

Wearein receipt of the proposed WZO 2001 Ltd. Charter.

Rumi, thank you for your cdl on August 2, 2002. | have communicated the essence of our telephone
conversation to al the members of the FEZANA World Body Working Group.

On behaf of the FEZANA World Body Working Group Members | wish to communicate the following:

WRT the WG'srequest for clarification

On July 12, 2002 | sent you our list of questions. The document is dated July 9, 2002. In your telephone
conversation with me you mentioned that al the answers to your questions are in the latet WZO Charter (for
identification purposes we refer to it as WZO 2001 Ltd.) that you have sent © us on July 25, 2002. On an
initidl analysis of the proposed charter (WZO 2001 Ltd.) we find that severa important questions we raised in
our document dated July 9, 2002 are il relevant.

Accordingly, the WG respectfully requests you and your colleagues to respond to our questions by August 15,
2002. From our side, we plan on studying your the latest draft of the charter for WZ0O2001 Ltd. further and
responding by August 15, 2002.

The WG document dated July 9, 2002 embodies three components.
1 The WG dates its understanding of what is proposed. It requests you to confirm / or clarify these
understandings.

2 Based on these undergtandings the WG has sought darifications from WZO to issues that are not clear. It
requests you to clarify and help the WG better understand the proposed Charter. It would be most helpful if
you pointed us to specific parts of the WZO Charter in which to find the answers.

3 The WG has ds0 identified some scenarios. These scenarios are there to help edtablish the robustness of the
proposed structure. A WZO response to these scenarios is of importance to the WG.

4 The WG is not an advocacy group. We have been mandated to andyze al information that is put before us
and then share our findings with the Zarathushti community. To assist us in our mandated task we request you
to submit formaly in writing whatever you wish to communicate. Such communication will be made pat of
the public record and open to dl. We will reciprocate in alike manner.

We offer the preceding to help you understand our retionde upon which the document dated July 9, 2002 is
based and the importance of receiving aformal response from you.

WZO AGM and Aftermath

We note from your communication dated July 25, 2002 that you plan on discussing the chater at the WZO
AGM in September 2002 and then, if approved, proceed to register the entity. This unilatera action, in our
opinion, is not in the best longterm interests of the world Zarathushti community. Clearly, such unilatera
action will free others to teke sSmilar unilaterd actions which will result in multiple competing entities. We
urge you, in the strongest possible terms, to reconsder your proposed action. We look forward to hearing from
you on thisvery critica issue.

WRT Mesting in London to discussthe WZO Charter
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We gppreciate the invitation conveyed in your letter dated July 25, 2002 and your telephone conversation.

We recognize the importance of having a faceto face conversaion with you and your colleagues and we
certainly look forward to meeting with you and others & an gppropriate timein the future,

It is our conddered opinion that such a mesting is premaure. The WG has been medated to develop dl modds
and report back to the FEZANA Executive and the FEZANA Member Associations. The WG is in the process
of doing s0. The WG is mandated to andyze and advise the FEZAN Executive, the FEZANA Memeber
Asociations and other interested parties; negotiating with any entity is not part of the mandate.
Accordingly, the meeting you propose can only be within the framework of your clarifying issues that we have
rased in our communication dated July 9, 2002. The vadue of a facetoface meding to daify the issues we
haveraised isnot clear.

With best wishes,

Khorshed F. Jungawda
on behdf of the FEZANA World Body Working Group
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| TEM 6A — AUGUST 9, 2002 — EMAIL FROM DINSHAW TAMBOLY

From: Dinshaw Tamboly
To: RUMI SETHNA ; RUMI SETHNA OFFICE ; RUSTAM DUBASH

Cc: MINOO R SHROFF ; HRDOSH MEHTA ; KHORSHED JUNGALWALLA ; FARROKH MISTREE
Sent: Friday, August 09, 2002 12:51 PM
Subject: RESTRUCTURED WORLD BODY - FEZANA WORKING GROUP

Dears Rumi, Rustam,

Mr. Farokh Mistree met the Trustees of BPP today afternoon, when he briefed and updated us about the
progress that FEZANA Working Group (WG) has made so far.

One cannot but admire the commitment, dedication and patience with which the WG have been working. All
kudosto them.

| understand that some communications/ messages have been exchanged between WZO & the WG.

I will be grateful if you could send me the WZO response to the proposas (sent sometime in May 2002), and
the subsequent communications / messages exchanged till date. | would like to go through them, have a
discussion with Mr. Minoo Shroff, my colleague on the BPP Board.

My understanding is that the WG has been charged by the FEZANA Executive to undertake an exercise tha is
inthe nature of developing astrong foundation on which to build arestructured World Body (WB).

The present exercise is moving a a dow pace, manly because the FEZANA WG is conceiving, discussing,
debating, ariving a a consensus and theredfter presenting different modds (so far four) to ingtitutions - WZO,
Indian Federation/ BPP, ZTFE, - in the mgor regions for their consideration and response.

With a view to accderating this process of developing an ideal model, acceptable to dl inditutions (I hope this
is not an utopian thought), | would recommend that WZO, Indian Federation and ZTFE should dso creste their
own "Working Groups on the lines of the FEZANA WG.

Each group could evolve their own modds interact with the other WG's arive a a mutudly acceptable
congtitution of a restructured 'World Body', present it before their condituents and bring forth a restructured
WB on the globd scene.

Various checks and baances can be incorporated which would give the conditution of the restructured WB,
the flexibility to identify various aress that in the present day and context may be considered ‘early for our
time but would adlow the Administrators the dexterity to revist such areas in the near / distant future and
reedily introduce them into the framework of the WB.

If this proposd is acceptable to al concerned, it will hopefully be possble to concentrate on building a
resructured WB on a solid foundetion, whilst identifying but isolating issues that are a present contentious
and comein the way of the community uniting globally and moving forward.

As time progresses and new individuds arive on the scene and don the mantle of community leadership, the
issues that are contentious a present may not be viewed with the same emotion or sentiment.

Dinshaw
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| TEM 6B — AUGUST 19, 2002 — EMAIL FROM DINSHAW TAMBOLY

From: Dinshaw Tamboly

To: KHORSHED JUNGALWALLA

Cc: MINOO R SHROFF ; FIRDOSH MEHTA ; RUSTAM DUBASH ; RUMI SETHNA OFFICE ; RUMI
SETHNA

Sent: Friday, August 16, 2002 10:51 AM

Subject: SOME THOUGHTS ON RESTRUCTURED WORLD BODY

Di nshaw K Tanbol y

SHANTI, 5th Floor, 6 Banaji Street, Fort, Mumbai 400 001. India.
Tel No. 91-22-281 3718; 281 3719. Fax No. 91-22- 281 0560. E — Mail: beedee@vsnl.com

August 16, 2002

Ms. Khorshed Jungalwalla,
Chair,
FEZANA - World Body WG.

Dear Khorshed,

25 SOME THOUGHTSON THE RESTRUCTURING OF WZO

At the very outset | must mention that | have nothing but sincere admiration for the
imposing exercise that you and your colleagues have been undergoing to evolve a
suitable Constitution for a restructured WZO. The approach of the FEZANA — WG
has been professional, dynamic and sincere.

Based on the assumption that there will be no disagreement on my view, that the
constitution of a restructured WZO should be durable enough to be acceptable to
all, relevant to the intrinsic environment within which our community spread over all
the continents subsists, and also encompass realities, present as well those that we
can conceive and anticipate, | have taken the liberty of writing to you.

As a member of the International Board of WZO and as a Trustee of BPP, | have
been privy to the viewpoints of both sides. Believe me when | mention that there
are very well meaning individuals on both sides, who combining together can
become a formidable combination.

However, as far as this communication is concerned, please understand that the
views that | am going to share with you are in my personal capacity based on my
personal perspective. The intent is to provide some pertinent input that | feel you
and your colleagues should consider whilst conceptualising an ideal Constitution
that would withstand the vicissitude of time.
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| would like to share some thoughts with you, your colleagues and others to who
this is being copied. In my opinion these issues will need to be addressed if this
exercise is to be brought to a pragmatic and successful conclusion.

The essence/s of these thoughts are: -

What is to be attained:
The restructuring of WZO resulting in the creation of a World Body (WB)
acceptable to all the major regions of the world.
Unification of all regions of the world with dignity and mutual respect.

What is to be avoided:
The creation of a second global body in direct competition with the existing WZO
should not even be considered in our mental makeup. This must be avoided at
any cost. Such a creation will result in a very sharp division in the community to
the detriment of the cause of unifying Zarathushtis.

IDENTIFYING AREAS OF POSSIBLE DISAGREEMENT

Issues & Analysis / Commentaries:

Each of the major regions, has to / will have to, contend with issues, some of which
are peculiar to their regions whilst other will be common between regions.

To avoid disrupting the smooth working of a restructured WB it would be preferable
to identify such issues and either resolve or isolate them for revisiting at a later
time.

The main issues required to be sorted out between major regions connected with
this exercise that come to my mind, with some analysis / commentaries are: -

26 UK
Between WZO & ZTFE

Over a period of time (around the last 15 years or thereabouts) there has been a
vertical split in the community in London. The split was initially caused on
interpretation of doctrinal issues. The schism has unfortunately widened with
time. The deeply entrenched animosity has intensified with both groups —
traditional as well as liberal — being on a collision course in all matters.

The mistrust between leaders of the present generation belonging to both
groups appears to be too deeply embedded to allow them to appreciate different
points of view, to shake hands and forget the past.

The only practical course appears to be to wait for a new generation of
leaders to arrive at both WZO UK & ZTFE and hope that their perspective
of community issues will not be laced with personal animosity, but would
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be based on leading the community on the path of progress, friendship,
peace and harmony.

The constitution of a restructured WZO will have to take this ground reality into
consideration.

India
Between WZO & BPP- Indian Federation

Some Trustees of BPP and the Indian Federation do not accept in principle, the
participation of individuals in the management of the WB. Their view is that
ONLY Federations have a right to manage the affairs of the WB.

With the solid base of individual members that WZO in its existing form
has, this point of view, if insisted upon will only result in creating an
impasse.

The constitution of a restructured WZO will have to take this ground reality into
consideration.

Between BPP-Indian Federation, ZTFE & FEZANA

Some Trustees of BPP hold the very rigid view that only those born of both
Zarathushti parents and initiated into the Zarathushti faith can be termed to be
Zarathushti's and only such individuals should be allowed to participate in the
management of the WB.

The principle that the definition of a Zarathushti should be left to each
Association of a region will in all probability not find acceptance to those
professing this line of thought. These thoughts will find compatibility with quite a
few, if not all members of the ZTFE Board.

Majority of the FEZANA Associations has a liberal outlook. Will they
accept any of their representatives being rejected to serve on the
Executive or Administration of the WB? FEZANA can and will be affected
the most by this predicament.

FEZANA and their member Associations would be well advised to
consider the fallout of a distinctly possible scenario, where their
representative, because of his/her mixed parentage or any other
rationalism relevant on the North American Continent is not accepted as a
Zarathushti by representative/s from other major regions (India & ZTFE).

It will be in the interest of the WB to have such an explicit eventuality addressed
at the time of Constitution framing to avoid major problems at a later date.

27 Iran
< Between WZO, IRAN & BPP-Indian Federation, ZTFE
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On account of the prevailing political position in Iran it may perhaps not be
possible for them to involve their associations to form a Federation. Iran may
perforce have to depend on individual membership for representation in the WB.

How will the BPP — Indian Federation; ZTFE combine respond to such an
eventuality, and what would be the response from the other major players
WZO & FEZANA?

28 WRAP UP
The intent of elucidating these thoughts on paper has been an endeavour to identify
potential roadblocks and inspire a collective and spirited approach to overcome
them.

Magnanimity & Statesmanship of a high order will be imperative if the existing WZO
is to be restructured and developed on a foundation durable enough to withstand
buffeting of the times.

Warm regards,

Very Sincerely,

Py

Dinshaw K Tamboly

c.c. Mr. Rumi Sethna (WZO); Mr. Minoo R Shroff (BPP); Mr. Firdosh Mehta
(FEZANA).
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| TEM 6C — AUGUST 19, 2002 — WG RESPONSE TO EMAILSFROM DINSHAW TAMBOLY

From: KHORSHED JUNGALWALA

To: Dinshaw Tamboaly ; Dinshaw Tamboly

Cc: saroshic@aol.com; scollector@collectordart.com ; farrokh.mistree@eudoramail.com ; Farrokh Mistree ;
Gev.nentin@chase.com; Gev Nentin ; kfj@concins.com; Firdosh Mehta; ROHINTON RIVETNA

Sent: Monday, August 19, 2002 11:03 PM

Subject: WG Acknowledgments August 9 & 16, 2002

Desr Dinshaw:
Thisemall isto acknowledge and thenk you for your emails dated August 9, and August 16, 2002.
The Working Group discussed both of your communications at its Conference Call on Friday August 16, 2002.

WRT your email of August 9, 2002

"With a view to acceeraing this process of developing an ideal mode, acceptable to al inditutions (I hope
this is not an utopian thought), 1 would recommend that WZO, Indian Federation and ZTFE should dso create
their own "'Working Groups on thelines of the FEZANA WG. "

We wholeheartedly endorse the preceding and look forward to working with al Working Groups to bring
about an efficacious convergence of dl to aWorld Body.

Tohd p you structure and mandate the WZO Working Group we share with you some of our thoughts:
The FEZANA World Body Working Group operates under a mandate from the FEZANA Member
Associdtions that is overseen by the FEZANA Executive. Until recently, none of the members of the
FEZANA World Body Working Group were members of the FEZANA Executive We have found
the decoupling of the WG members from the FEZANA Executive to be mos effective.
The FEZANA World Body Working Group is not an advocate for any one modd. Its role is to
andyze dl informaion put before it and then advise the FEZANA Member Associations and the
FEZANA Execitive.
The FEZANA World Body Working Group does not have a mandate to negotiate a find solution.
Thisdecison isto be made by eected officiads and not the WG, which is an appointed body.

We grongly suggest that you teke the preceding into condderation when you decide to create your own
Working Group.

WRT your email of August 16, 2002
We ae conversant with every point of contention that you have raised. Our agpproach to negotiating a path
through the contentious issues that you have articulated so very well in your letter istwo fold:

The WG has chosen to focus first on getting convergence on the STRUCTURE for the World Body.
We contend that once the dtructure is in place this sructure can be used to develop POLICIES. It is
our hope that if we can converge on a dructure then we can use this structure to make policy
decisons that defuse tensons between the various entities tha you have identified in your
communication.

No modd is perfect and it is easy to ter down any mode. Recognizing this the WG has chosen to
define a st of ided characteristics for a World Body and then identify the “"goodness' in each modd.
Accordingly, we have come to recognize that al modds are workable in varying degress. Currently,
we are focused on fogtering the development of al models under condderation. It is with this in mind
that we have sought clarifications about the WZO 2001Ltd modd from Rumi and Rustam.

Closing Comments
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We trugt that by now Rumi and / or Rustom have sent you our requests for clarification dated July 9, 2002.
Another request for clarification is aso being sent out tomorrow with reference to the WZO 2001Ltd Charter
which we received on July 25, 2002. We had requested a response by August 15, 2002. It is our hope that the
responseisin the proverbid mail.

With best wishes from Gev, Farrokh, Sarosh, Rohinton and mysdlf,

Khorshed F. Jungdwaa
on behdf of the FEZANA World Body Working Group
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I TEM 7 — AUGUST 13, 2002 — RUMI SETHNA'S COMMUNICATIONWITH ATTACHMENT

From: "Rustam Dubash" <dubashrs@penningtons.co.uk>

To: ""Firdosh Mehta" <firdosh.mehta@primus.ca>; ""KHORSHED JUNGALWALA" <kayj@ziplink.net>
Cc: "RUMI SETHNA OFFICE™ <rumi@sherwoods.uk.com>

Sent: Tuesday, August 13, 2002 10:38 AM

Subject: World Body

<<LETTER TO KJ.DOC>>
Dear Firdosh,

You will have received my e mail of yesterday sending you Rumi'sletter to Khorshed. Rumi and | were
discussing matters pertaining to the world body this morning and we both fed that it would be appropriate for
Rumi's|etter to be circulated to dl the Presidents of the Associationsin NA and al board members of
FEZANA, so that everyoneisfully appraised of the current communications between usand the WG.  Rumi
and | would be obliged if you could do the needful.

Thanking yau in anticipation
Yours
Rustam S Dubash

I TEM 7A — AUGUST 13, 2002 — ATTACHMENT
12 August 2002

My dear Khorshed:

It was good to talk to you on the phone on 2. August. | have since received your e mail of 6".
August . | am glad that the WG is planning on studying the WZO 2001 draft | sent last month, at
Firdosh's and your request.

I'll look forward to receiving your few specific suggestions for consideration. | hope that you will do
50 in the spirit of what | suggested in my May 14, 2002 |etter to Framroze: " ...that community's
interst liein FEZANA joining WZO on the basis of what was discussed in NY. If some minor
language refinements are desired, let us do so."

You will agree that although you call it "the latest draft”, what | sent is hardy that! Becauseit is
simply the one mediated by Prof. Irani on FEZANA's behalf in November 2000, which the
FEZANA-WZO mesting discussed in NY in April 2001, together with the modifications | agreed in
NY to respond to further sensible suggestions made by FEZANA members. These modifications had
aready been summarised in my June 2001, and Attachment 2 of my 14™.May 2002, |ettersto
Framroze.

Prof. Irani's mediating touch had amost finalised all issues that concerned FEZANA. The additional
modifications | agreed to, would have closed the matter to the full satisfaction of a mgority of
FEZANA members - had it not been for the WG's efforts under the new mandate of Framroze and
your leadership.

| feel saddened by that development, since FEZANA members left the NY meeting with a clear
understanding of al aspects of the WZO 2001 draft and the WZO Foundation arrangement, a
majority of them favored its acceptance, and severa even greatly appreciated the modifications to
which | agreed. If despite that, certain WG members still have some 14 pages of queries to fulfill
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their mandate, may | repeat my offer to host you and any of them at my house at your early
convenience, where we can clarify al queries face to face to your heart's content. Khorshed, don't
you think that this futile exchange of repetitive communications must thus be ended - once and for
al?

Y ou, of course, do know that the draft | just sent, embraces many changes proposed over 9 years for
arestructured WZO by many regions and FEZANA, including at the November 2000 and April

2001 meetings. You aso know that over these years, at great personal financia cost and the cost of
leaving our businesses for many days, my colleagues and | visited Australia, Canada, Europe, India,
Iran, Pakistan, Singapore, UK and USA to discuss it with community leaders. | aso hosted
FEZANA representatives at my house many times, and visited USA over 8 times on this matter.

Y, if your WG wishesto label WZO's decision to move forward on the basis of these efforts as "a
unilateral decison”, and present what is white as black, so beit. But will the fair-minded world
Zarathusti community, including in North America, believe you? | think not!

In the prevailing friendly atmosphere, please permit me to be candid. In all your reports and private
letters, you ingst, "WG is not an advocacy group”. Repetition of this phrase suggests that you are not
sure of that yourselves, but want your audience to buy that nevertheless! If you were mandated to
analyse the two models on the table, and had restricted yourself to that task, you could claim such
impartiaity. But now that the WG has introduced a third modd, its own brainchild, how can you
honestly claim non-advocacy? |s that humanly possible?

So let me however repest that | am alwaysready for constructive, not repetitive, discussions. | aso
believe that decisive leadership is aso necessary in these circumstances. | hope, you and FEZANA's
newly elected Board will now display that, by recognising that wisdom lies in resolving this matter

by putting it where it stood after the NY mesting, and before the WG's intervention, even at the
expense of dropping its trouble-making brainchild. | am sure that a mgjority of FEZANA members
will applaud you, if you do! May Vohu Mano and Asha guide both of you towards such a resolution,
in the interests of our community in North America and the world.

With warmest regards,

Rumi Sethna
Chairman, WZO

ITEM 7B — AUGUST 21, 2002 — PLEA TO WZO TO RESPOND TO REQUEST FOR
CLARIFICATIONS

From: KHORSHED JUNGALWALA

To: Rumi Sgthna; RUMI SETHNA ; Rustam Dubash ; Dinshaw Tamboly

Cc: Firdosh Mehta; ROHINTON RIVETNA ; saroshjc@aol.com; scollector@collectordart.com;
farrokh.mistree@eudoramail.com ; Farrokh Mistree ; gev.nentin@chase.com; Gev Nentin ; kfj @concins.com
Sent: Wednesday, August 21, 2002 7:47 PM

Subject: WG - Acknowledgment |etter August 12, 2002

FOLKS: PLEASE DELETE THE LETTER SENT YESTERDAY. A COUPLE OF MINOR
CORRECTIONS HAVE NOW BEEN MADE TO THIS LETTER. THANKS.

Dear Rumi:
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This is to acknowledge receipt of your email dated August 12, 2002. It was discussed during our Working
Group conference call on Friday, August 16, 2002.

The sdient points are given below:

1. "Il look forward to receiving your few specific suggestions for considerion. ... If some minor language
refinements are desired, let usdo 0.

WG - Clealy, the WG needs to understand what you have proposed before making suggestions for
improvement.  Accordingly, the WG in its emails dated July 12, 2002 and August 6, 2002 has sought
clarifications of the draft that you have sent to us. Our hope is that through the process of clarification both
parties will clealy understand the srengths and wesknesses of wha is being proposed. Hence, we again
request you to respond to our two requests for clarification.

2. " ... 1 hope that you will do s0 in the spirit of what | suggested in my May 14, 2002 letter to Framroze:
...that community'sinterst liein FEZANA joining WZO on the basis of what wasdiscussed in NY . .."

WG - The decison as to whether FEZANA joins WZO is not within the purview of the FEZANA WG. The
decison to join or not join is to be made by the eected members of the FEZANA Member Associations.

3 "So let me however repeat that | am always ready for congtructive, not repetitive, discussions. | dso
believe that decisive leadership is dso hecessary in these circumstances. ™

WG - We ae in agreement that the way to proceed is through congtructive didog that is not repetitive. It is
with this in mind that the WG has been systematic in its deliberations and careful to document its andysis and
conclusons. We have dudied the document that you have sent to us. The issues that we have raised for
clarification have arisen from our study. We urge you to respond to our request for darification. We assure you
that your response will be documented and shared with you, the FEZANA Executive, the FEZANA Member
Assocations and other interested parties. Such documentation will preclude repition of the same issues that you
o wishto avoid in the future.

4  Dinshaw Tamboly in his email dated August 9, 2002 has requested you to send him the two Requests for
Claification (dated July 12, 2002 and August 6, 2002) tha the WG has sent to you. We would be
ddighted if you shared the information with him. If you prefer - please let us know - we will emal him
the materid and aso indude him on future communications from the WG to WZO.

5  You have requested the WG to circulate your letter to the FEZANA Member Associations. It is the WG
policy to put al the input it receives into a report and then circulate the report to the community. We will
indude dl maerid that you send to us in our report to the community that should be ready later this
month or in early September.

6. WRT "a unilateral decison”. Yes, you have visted severa countries. Yes, you have invested time and
effort in promoting WZO. This is cetanly to your credit. If as result of your travels there was
convergence and no oppostion to wha you propose then the WG would be in eror in cautioning you
againg taking aunilatera decision to register WZO 2001 Ltd. This, however, isnot the case.

There are a least two competing models on the table. There is movement towards this proverbid table:

ZTFE, in duly 2002, hasindicated its desire to establish aWG of itsown.
Dinshaw Tamboly in August 2002 suggested the cregtion of WGs similar in form and function to the
FEZANA WG.

Clearly, there now seems to be movement of various paties to st around the table to discuss the issues
sysematicaly. If WZO walks away at this juncture and registers WZO 2001 Ltd, it will, in our opinion,
be a 'unilaterd decison' that will put an end to didog and will precipitate a Smilar action on the part of
others.
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With best wishes from Gev, Farrokh, Rohinton, Sarosh and mysdlf.

Khorshed F. Jungdwda
on behdf of the FEZANA World Body Working Group
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ITEM 8 — AUGUST 20, 2002 — REQUEST FOR CLARIFICATION WZO 2001 LTD.

From: "KHORSHED JUNGALWALA" <kayj@ziplink.net>

To: "Rumi Sethnd' <rumisethna@tinyworld.co.uk>,

"RUMI SETHNA" <charman@w-z-0.0rg>,

"Rustam Dubash" <dubashrs@penningtons.co.uk>,

"Dinshaw Tamboly" <beedee@vanl.com>

Cc: "Firdosh Mehta' <firdosh.mehta@primus.ca>,

"ROHINTON RIVETNA" <Rivetna@aol.com>, <saroshjc@aol.com>,
<scollector@collectordart.com>, <farrokh.mistree@eudoramail.com>,
"Farrokh Migtreg" <farrokh.mistree@me.gatech.edu>, <gev.nentin@chase.com>,
"Gev Nentin" <gevnentin@aol .com>, <kfj@concins.com>

Subject: WG Request for Clarifications |1 8.2.02

Date Tue, 20 Aug 2002 22:57:45 -0400

X-Mailer: Microsoft Outlook Express 5.00.2919.6600

Happy Navroze & Khordad Saal Mubarak to All!
Dear Rumi & Rustam,

The Working Group acknowledges and thanks you for sending the WZO 2001 Ltd.Charter to uson July 25,
2002.

We have studied and discussed the various components of the draft. There are certain issues that we request
you to clarify for us. We make this request in the attachment - Clarification |1 8.2.02, to thisemail.

Wewill be very thankful if you could please send your response to our requests by August 28, 2002.
Best wishes from Gev, Farrokh, Rohinton, Sarosh and mysdlf.

Khorshed F. Jungawaa

Chair, FEZANA World Body Working Group.

| TEM 8A — AUGUST 20, 2002 — ATTACHMENT - REQUEST FOR CLARIFICATION 2

TO Rumi Sethna, President WZO

FROM FEZANA World Body Working Group
Sarosh Collector. <soollector@collectordart.com>,<saroshjc@aol.com>
Khorshed Jungalwala, Chair <kayj @ziplink.net>,<kfj @concins.com>
Farrokh Mistree <farrokh.mistree@eudoramail.com>
Gev Nentin <gevnentin@aol .com>
Rohinton Rivetna <Rivetna@aol .com>

SUBJECT Request for Clarification on WZO2001 Ltd. - |l

DATE August 6, 2002

PREAMBLE
You ae in possesson of our document dated July 9, 2002 in which we seek clarifications based on documents
in our possession et that time (see below).

We acknowledge receipt of the document titted WZO2001 LIMITED that was sent to us under cover letter
dated July 25, 2002.
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We acknowledge your tdephone to Khorshed on August 2, 2002. We understand that you are of the opinion
that dl the darifications we have raised have been answered in the WZO 2001 Ltd. Document. This, in our
opinion isnot he case. Having studied the WZ02001 Ltd document we seek additiona darifications.

Our intent in seeking these darificationsisto understand clearly what has been put forward and to establish a
basisfor further didog if and when gppropriate. The structureis asfollows:
We gate what we understand — and request confirmeation or modification of our understanding from
you.
Based on our understanding we pose questions — and request clarification from you.
We pose possible scenarios that could occur when implemented and request you to help us understand
how these scenarios would be dedlt with under the WZO Charter.

The WG recognizes that responding to this set of questionswill involve both time and effort. Wetrust that
you will find theinvestment of effort worthwhile.

Please ensure that your responseis sent to BOTH Firdosh Mehta and Khorshed Jungalwala.

REFERENCES
The WG analysis (July 9, 2002) is based on the study of the following documents:
“WZO Revised Find Draft— April 2000 draft (as amended in December 2000).
Rumi Sethna s response dated December 2000, to Clause by Clause comments from the Mesting of
Regionsin London in November 2000.
Miscellaneous negoatiations between FEZANA and WZO during 2000 and 2001.
Notes of the New Y ork meeting between the WZO and FEZANA in April 2001
Letter from Rumi Sethna, dated May 14, 2002 addressed to Framroze Patel, President of FEZANA.

The WG anadysis (August 6, 2002) is based on the study of the following document that was received on July
27, 2002:
WZO 2001 Ltd under cover letter to Khorshed dated July 25, 2002 and sent on July 27, 2002.

UNDERSTANDING, COMMENTARY AND QUESTIONS FOR CLARIFICATION
In this section we record our understanding of what is proposed, offer a commentay and then seek
clarification that will aid our andysisand possibly result in convergence.

1through 23 Request for Clarification dated July 9, 2002

24 | mplications of Registering WZ02001 under the Companies Act instead of a Charity .. contd.
These questions follow Questions 22.1 and 22.2 in Request for Clarification July 9, 2002

Clause V(j) “To recelve voluntary contributions from any organisation, person or persons, inter-dia by
way of donation or annual or other subscription or legacy for the suppat and benefit of this-charity. The WZO
2001

Question 24.1: We seek to understand the tax ramifications for the contributor. Hence, thefollowing
questions. Would contributions made to WZO 2001 be tax-deductiblein UK, USA, Indig, etc?

Clause V(K) “To undertake and perform the offices and duties of a trustee of "The WZO Foundation" or similar
charitable organisation and their successors.”

Question 24.2: The WZO Foundation is mentioned twice in the document. We need to understand the
distinction between the WZO 2001 Ltd and the WZO Foundation. Please clarify. Inthe context of Clause
V(j) Would the Foundation aso receive contributions?

Clause V(0) (iv) .... to be independently responsible for any ligbility or financia obligation that each undertakes
in execution of its respective responghilities under the memorandum and articles of associgion.  Provided
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however that in the event WZO 2001 has to meet the ligbilities or financid obligations of either Council a any
time, the Council concerned undertakes to repay the same to WZO 2001 within a reasonable period.”

Our understanding of V(o) (iv): Each Council is respongble for its own ligbilities. WZO 2001 Ltd. will
recdve dl funds Each Council will recdve money from the WZO 2001 Ltd. In case of overgpending by
either council the WZO 2001 Ltd. will need to be compensated in areasonable period of time.

Question 24.3: Isthe preceding correct? If not please advise accordingly.

Question 24.4: As per our reading of Clause VI WZO 2001 Ltd. is a sngular entity and the two councils are
sub-entities.  Each of the three have separate organizations of their own, while the Councils have been defined
cealy the definition and structure of WZO2001 Ltd. is unclear. Hence the following questions: Who will be
responsible for managing the WZO 2001 Ltd. funds? Is it the Treasurer of WZO 2001 Ltd? If yes please
clarify how will this Treasurer will be eected and to which entity will this Treasurer report to?

25 Membership Structure ... contd.
Thesequestions follow Questions 15.1 through 15.3 in Reguest for Clarification July 9, 2002.

Qualification of Federation Members 6A

“Any Zarathudti association or anjuman in a region where a federation has either not been formed or has not
become a Federation Member of the WZO 2001 can become a Federation Member, provided after joining it
undertakes to pursue, within a reasonable period of time, which period can be extended as the Stuation
warrants, a didogue with other ones in the region to be followed by oncrete steps to establish a federation for
that region.”

Question 25.1: What is a reasonable period of time? Wha are the conditions under which this period can be
extended? What are examples of concrete steps to etablish a Federation?

Qualification of Federation Members 6B
“Any Zarathusthi association or anjuman in any region which has been registered as an ordinary or permanent
association member of The World Zoroastrian Organisation prior to the incorporation of WZO 2001.”

Our undergtanding: The following FEZANA Member Associaions ZAC, ZAGNY ae members of the current
WZO. If FEZANA joins WZO 2001 Ltd. then ZAC and ZAGNY would cease to have ANY membership in
WZO 2001 Ltd.

Question 25.2: |Isthe preceding correct? If not please advise accordingly.

Our Understanding: The following FEZANA Member Asocidions ZAC, ZAGNY are members of the
current WZO. If FEZANA opts NOT to join WZO 2001 Ltd. As per Clause 6B these FEZANA Member
Asxodigtions would become members of the WZO 2001 Ltd. Council of Federations and continue to be
members aslong as FEZANA did not join.

Question 25.3: Isthe preceding correct? If not please advise accordingly.

Question 25.4: Would other FEZANA Member Asociations be digible to join WZO 2001 Ltd. if FEZANA
opted not to join WZO 2001 Ltd.?

Let usassumethat ZAC and ZAGNY are members of the WZO 2002 Ltd Council of Federations
Question 25.5: How many votes would each get to exercise a the WZO 2001 Ltd. Generd and Specid
Mestings?

Question 25.6: How many representatives would each get to send to the Council of Federations?
Clause 9A(e) “associations or anjumans who wish to participate in the responsbilities entrusted to the

Individud Council, in addition to the responshbilities entrusted to the Federation Council, each of whom shdll
have one vote.”
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Our understanding: As per Clause 9A(e) an Association can be a member of both the Council of Individuas
and Council of Federations.
Question 25.6: Isthe preceding correct? If not please advise accordingly .

Question 25.7: If FEZANA decides to join WZO 2001 Ltd. could (say) ZAGNY and ZAC decide to join the
Council of Individudsin WZO 2001 Ltd.?

Question 25.8: If FEZANA decides NOT to join WZO 2001 Ltd. could (say) ZAGNY and ZAC become
members of both Councilsin WZO 2001 Ltd.

Clause 13A “ ..... Each region or association or anjuman within a region having no Federation shdl eect
2 persons to be represented on the Council from among those living within its geographicd jurisdiction and
who dand for such dection. It shall be left to the autonomy and commonly accepted practices of the
concerned region, association or anjuman to decide if a proposed candidate meets its definition of a
Zarathushti.”

Our understanding: As per Clause 13A in a Region in which there is no Federation but there are Associations
each of these Associations can send two representetives to the Council of Federations.
Question 25.9: Isthe preceding correct? If not please advise accordingly.

Question 25.10: How many votes on the Council of Federations will each representative of an Association
from a Region without a Federation control?

Question 25.11: What is the incentive for Associaions within a Region to form a Federation if as per Clause
13A each Association can represent itself in WZO 2001 Ltd.’s Council of Federations?

In a Region in which there is no Federation each Assodiation can decide to be represented on the Coundil of
Individuas and the Council of Federations.
Question 25.12: |sthe preceding correct? If not plesse advise accordingly.

In the Council of Federations (Schedule 1), Iran has been gpportioned 100 votes and North America 40. In the
Council of Individuals (Schedule 2), Iran has been dlocated 2 votes and North America 3.

Question 25.13: What is the rationde for Iran having a greater number of votes on the Council of Federations
than North America in Schedule 1 and Iran having a lesser number of votes on the Council of Individuds then
North Americain Schedule 2?

26 Operations

Our understanding: As per Clause 29 the IB meetsto dect the Chair following the AGM. Asper Clause 31
the 1B meets before the AGM to prepare the audited accounts, etc.

Question 26.1: Isthe preceding correct? If not please advise accordingly.

Question 26.2: Is it posshble that the compostion of the IB that meets before the AGM and dfter the AGM is
different? Isit possible that the Chair of the IB that meets before and after the AGM s different?

The following entities are liged in the WZO 2001 Ltd document: WZO 2001, IB, COI, COF, WzZO
Foundation, etc.
Question 26.3: What are minimum number of meetings and logistics for each entity within WZO 2001 Ltd?

Our understanding: There will be NO proxy votes dlowed in any of the operations of the WZO 2001 Ltd. —
including, 1B, COI, COF, WZO Foundation, tc.
Question 26.4: |sthe preceding correct? If not please advise accordingly.

Our understanding: As per Clause 52 decisions in ether Council can be made as per votes cast; there is no
need for aquorum.
Question 26.5: Isthe preceding correct? If not please advise accordingly.
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27 The WZO Foundation
The WZO Foundation is mentioned twice in the WZO 2001 Ltd. document:

Memorandum of Association
3 (kK To undeteke and perform the offices and duties of a trustee & "The WZO Foundation” or similar
charitable organisation and their successors.

Articles of Association
3 () Sevingasatrustee of "The WZO Foundation” or similar charitable organisation and their successors.

Question 27.1 What are the objectives of the WZO Foundation?

Question 27.2 What isthe relationship of the WZO Foundation to WZO 2001 Ltd?

Question 27.3 What isthe relationship of the WZO 2001 Ltd. International Board to the WZO Foundation?
Question 27.4 What isthe structure of the WZO Foundeation?

Question 27.5 What isthe relationship of the WZO Foundation to existing entities on WZO?

Question 27.6  What isthe need for the WZO Foundation?

28 Qualification of Individual Members
Clause9(a) persons born into and/or professed professing iato the Zarathudti faith;

Question 28.1: What ismeant by “professing” the Zarathusti faith? Professor Boyce, is awell-known author
of books on Zoroastrianism. Asaprofessor she clearly “professes’ the Zarathushti faith since she has written
about doctrine. Would Professor Boyce be digible to become amember of the Council of Individuas?
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ITEM 9 —AucusT 30, 2002 — LETTER FROM RUMI SETHNA

From: "Rustam Dubash" <dubashrs@penningtons.co.uk>

To: "KHORSHED JUNGALWALA™ <kayj@ziplink.net>

Cc: ""Firdosh Mehta" <firdosh.mehta@primus.ca>; ""RUMI SETHNA™
<rumisethna@tinyworld.co.uk>; ""RUMI SETHNA OFF CE" <rumi @sherwoods.uk.com>
Sent; Friday, August 30, 2002 458 AM

Subject: letter to Khorshed Jungawalla

Dear Khorshed, <<letter to KI.DOC>>

Attached isaletter to you from Rumi in response to your recent e mails.
Kind regards

Rustam S Dubash

August 30, 2002

My dear Khorshed:
Many thanks for your two emails of 21 August.

| had sincerely hoped that you and your WG colleagues, whom | deeply respect, would respond
constructively by proposing some specific verbal changes to the WZO 2001 draft, which could alow
the WG to recommend that it would be in FEZANA's interests to join the restructured WZO.

| can appreciate that your Montreal AGM's resolution places the WG in adilemma. Indeed, itisa
humanly impossible task to be the author of the mischief-making new model for aworld body,
which the WG itself promoted earlier this year, and, a the same time, now serve as an objective
arbiter between that model and other ones. | can also sympathise with the frustration the WG must
fed, that while many Zarathustis, associations and regions world-wide - including most FEZANA
members at the FEZANA-WZO meeting in NY in April last year - developed a consensus on the
principles and details of WZO 2001/WZO Foundation proposal, not a shred of it is evident even on
the basic principles of WG's new model, not even from India or UK much less any FEZANA
member. That, is sadly clear from your own May report to FEZANA!

But are these any reasons for your emails to reveal so much bias against the idea of FEZANA
joining arestructured WZO? Any objective FEZANA member will easily recognise it from the
legaigtic and inquisitoria tone of WG's queries, which friendly expressions of Navroz and Khordad
Sal greetings can barely disguise? Was it also necessary to limit your understanding to the few
documents mentioned in your emails, and ignore the many written communications circulated
world-wide for some years explaining WZO's restructuring principles and details, and the
innumerable verbal explanations given at length in meetings since 1997 to FEZANA representatives,
including with three members of the WG and past FEZANA Presidents?

As regards the severa pages of the WG's twice-repeated queries, was it necessary to add queries
relating to the very compromises insisted upon by FEZANA's representative, Prof. Irani in
November 2000, on its behaf? For example, the qudifications of Individua Members (Cl. 9(a)), or
participation of interested Federation Members in Individual Council's work - based on the same one
vote like every Individua Member (Cl. 9 (e)), or deletion of a specific time period within which
associations in aregion must form afederation (Cl 6A)? Was it necessary to query the compromise
proposed by your present President Firdosh Mehta and accepted by those at the said NY mesting,
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that the qualifications for membership be left as Prof. Irani negotiated (Cl. 9(a)), but that a
region/association should have the autonomy to decide if its proposed candidate for eection to either
Council meetsits defintion of a Zarathusti (Cl 13A & 23 A).

In making so many repeated, and added, queries, the WG has apparently confused itself. | am afraid,
that might end-up by confusing FEZANA members. But perhaps WG might be following your
President Truman's thought, that when you don't want othersto join in a proposd, it is best to
confuse them!

If despite many years of explanation of the restructured WZO's principles and details, including at
the NY meeting which al WG members joined, you continue to pose severa pages of queries
repeated in different ways, it Smply suggests that either one really does not understand them, or one
refuses to understand. | would be the last to suggest the latter of such wise persons on the WG. But
if it isthe former, then it clearly suggests that no amount of written clarifications will ever suffice,
but give rise to more queries. Hence, my dear friend, isit not wiser to Sit face to face aslong as it
takes to clarify dl that you want, once and for al?

| have made this offer twice, to be turned down twice by you. Let me now make it for athird time! If
you are serious about finding solutions that could allow the WG to recommend that FEZANA
members join WZO restructured as proposed, than please come soon to London,. Let us sit and
clarify everything together, before | go to my International Board in late September. Otherwise
Khorshed, please end this infructuous exchange of repetitive correspondence, as it seemsto be
leading the WG or WZO nowhere.

Warmest regards to you and al your WG members,

Y ours sincerely,

Rumi P. Sethna
Chairman, WZO
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