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AMENDED AND RESTATED ARTICLES OF INCORPORATION 

 

OF 

 

FORT WAYNE ZOOLOGICAL SOCIETY, INC. 

(Adopted: December ____, 2015) 

 

The undersigned, being the duly appointed President of Fort Wayne Zoological Society, 

Inc. (“Corporation”), pursuant to the provisions of the Indiana Nonprofit Corporation Act of 

1991 (the “Act”), desiring to give notice of corporate action effectuating the amendment and 

restatement of its Articles of Incorporation (the “Articles”) to supersede and take the place of its 

heretofore existing Articles, certifies the following: 

 

PART I 

TEXT OF AMENDED AND RESTATED ARTICLES 
 

 The exact text of the Articles of Incorporation for the Corporation, as amended and 

restated (the “Amended and Restated Articles”), is now as follows: 

 

ARTICLE I 

 

Name and Date of Incorporation  

 

 Section 1.1. Name.    The name of the Corporation is Fort Wayne Zoological Society, 

Inc.  

 

 Section 1.2. Date of Incorporation.  The date of incorporation of the Corporation is 

May 12, 1966. 

 

  

ARTICLE II 

 

Classification of Corporation 

 

 The Corporation is a public benefit corporation, which is organized for a public or 

charitable purpose. 

 

 

ARTICLE III 

 

Purposes and Powers 

 

 Section 3.1.  Purposes.  The Corporation is formed for the following purposes: 

 

(a) to advance the mission of connecting kids and animals, strengthening 

families, and inspiring people to care;  
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(b) to solicit, collect and provide funds, and to receive gifts and bequests, for 

the development, maintenance, administration and promotion of the Society’s mission and the Fort 

Wayne Children's Zoo (the “Zoo”); 

 

(c) to manage, operate and administer the Zoo;  

  

(d) to foster interest among the general public in the Zoo and in the animal 

kingdom in general; and, 

 

(e) to implement and assist where possible, through the use of the Zoo and 

its resources, the study of zoological natural history and the sciences associated therewith. 

 

Section 3.2.  Nonprofit Purposes.  Notwithstanding any language herein to the contrary: 

 

 (a) The Corporation is organized and shall be operated exclusively for 

charitable, religious, scientific and educational purposes within the meaning of Section 501(c)(3) 

of the Internal Revenue Code of 1986, as amended, or the corresponding provisions of any 

subsequent Federal tax laws (hereinafter the “Code”), and including, for such purposes, the 

making of the distributions to organizations that qualify as exempt organizations under Section 

501(c)(3) of the Code. 

 

  (b) No substantial part of the activities of the Corporation shall be the carrying 

on of propaganda, or otherwise attempting to influence legislation; and the Corporation shall not 

participate, or intervene, in (including the publishing or distribution of statements), any political 

campaign on behalf of any candidate for public office.  

 

  (c) The Corporation shall not carry on any other activities not permitted to be 

carried on: 

 

(i) by a corporation exempt from Federal income tax under Section 

501 (c)(3) of the Code, or  

 

  (ii) by a corporation, contributions to which are deductible under 

Section 170(c)(2), Section 2055(a)(2) of the Code. 

 

 Section 3.3.  Powers.  Subject to any limitation or restriction imposed by the Act, the 

Code, any other law, or any other provisions of these Articles of Incorporation, the Corporation 

shall have the power: 

 

  (a) to do everything necessary, advisable, or convenient for the 

accomplishment of any of the purposes hereinbefore set forth, or which shall at any time appear 

conducive to or expedient for the protection or benefit of the Corporation and to do all of the 

things incidental thereto or connected therewith which are not forbidden by law; and  
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  (b) to have, exercise, and enjoy in furtherance of the purposes herein before 

set forth all the general rights, privileges, and powers granted to corporations by the Act, as now 

existing or hereafter amended, and by the common law. 

 

 

ARTICLE IV 

 

Distribution of Assets on Dissolution or Sale; Transfers Requiring Unanimous Vote 

 

 Section 4.1 Dissolution. The Corporation may be dissolved upon the adoption of a 

plan to dissolve by vote of the majority of the directors of the Corporation.  In the event of 

dissolution of the Corporation, no distribution of property owned by the Corporation shall be 

paid to any officer, director, trustee or any other private individual, but the assets of the 

Corporation shall be distributed as follows: 

 

(a) first, all liabilities and obligations of the Corporation shall be paid, 

satisfied and discharged, or adequate provision shall be made therefore;  

 

(b) the remaining assets shall be distributed to one or more organizations 

whose exempt purposes are within the meaning of § 501(c)(3) of the Code, or the 

corresponding section of any future federal tax code, or shall be distributed to the federal 

government, or to a state or local government, for a public purpose.  Any such assets not 

so disposed of shall be disposed of by a court of competent jurisdiction of the county in 

which the principal office of the Corporation is then located, exclusively for such 

purposes described in the previous sentence or to such organization or organizations, as 

said court shall determine, which are organized and operated exclusively for such 

purposes. 

 

 

ARTICLE V 

 

Membership 

 

 The Corporation shall not have members for purposes of the Act.  However, the 

Corporation may sell or, where the Board of Directors deems appropriate, grant annual, multi-

annual or life-time admission passes to individuals.  Holders of such passes may be referred to, 

commonly, as “Zoo Members” or “Members” while their passes are valid. 

 

 

ARTICLE VI 

 

Registered Office, Registered Agent, and Principal Office 

 

 Section 6.1.  Registered Office and Registered Agent.  The street address of the 

Corporation’s registered office is 215 East Berry Street, Fort Wayne, Indiana 46802 and the 

name of the Corporation’s registered agent at that office is Michael P. O’Hara. 
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 Section 6.2.  Principal Office.  The address of the principal office of the Corporation is 

110 West Berry Street, Suite 2401, Fort Wayne, Indiana 46802. 

 

 

PART II 

MANNER AND ADOPTION OF VOTE 
 

1. Action by Directors.  The Board of Directors of the Corporation, by unanimous 

vote on December ____, 2015, adopted a resolution approving the provisions and terms of the 

Corporation’s Articles of Incorporation be amended and restated so as to read as set forth in 

these Amended and Restated Articles of Incorporation.  

 

2. Action by Members.  Following notice delivered to the last known address of all 

current “members of the Corporation”, dated __________________, 2015, the members of the 

Corporation, by unanimous vote of those in attendance on December ____, 2015, adopted a 

resolution approving that the provisions and terms of the Corporation’s Articles of Incorporation 

be amended and restated so as to read as set forth in these Amended and Restated Articles of 

Incorporation.  

 

3. Compliance with Legal Requirements.  Upon information and belief, the manner 

of the adoption of the Amended and Restated Articles and the vote by which they were adopted 

constitutes full legal compliance with the provisions of the Act, the original Articles of 

Incorporation and the Bylaws of the Corporation. 

 

I hereby verify, subject to penalties of perjury, that the facts contained herein are true. 

 

   

      ____________________________________ 

       Randy Brown, Board President 

      

____________________________________ 

      Gary Probst, Board Secretary 

         

 

 

 
This instrument was prepared by Michael P. O’Hara, Esq., Barrett McNagny, LLP, 215 East Berry Street, P.O. Box 

2263, Fort Wayne, Indiana  46801-2263. 


