
CERTIFICATE OF INCORPORATION


OF

HOUSING DEVELOPMENT FUND COMPANY, INC.

PURSUANT TO ARTICLE XI OF THE PRIVATE HOUSING FINANCE LAW AND SECTION 402 OF THE NOT-FOR-PROFIT CORPORATION LAW

We, the undersigned, for the purpose of forming a company pursuant to Article XI of the Private Housing Finance Law and the Not-for-profit Corporation Law, both of the State of New York, hereby certify:

I

The name of the proposed company is 




 Housing Development Fund Company, Inc. and is hereinafter referred to as the "Company."

II

This Company has been organized exclusively to develop, on a non-profit basis, a housing project for persons of low income in the city/town/village of 

.  Person of low income shall mean a person who satisfies the definition of person of low income in any federal or state low income housing capital program.
The Company is empowered to do and perform all acts reasonably necessary to accomplish the purposes of the Company, including the execution of a Regulatory Agreement with a funding agency or any agency or instrumentality thereof, and such other instruments and undertakings as may be necessary to enable the Company to secure the benefits of financing.
All income and earnings of the Company shall be used exclusively for corporate purposes.  No part of the net income, net earnings or assets of the Company shall inure to the benefit or profit of any private shareholder, firm, corporation, association or individual (except that reasonable compensation may be paid for services rendered to or for the Company), and no private shareholder, firm, corporation, association or individual shall be entitled to share in the distribution of any of the corporate assets on dissolution of the Company.

No substantial part of the activities of the Company shall be the carrying on of propaganda, or otherwise attempting to influence legislation (except as otherwise provided by the Internal Revenue Code Section 501(h)).  The Company may not participate in, or intervene in (including the publication or distribution of statements), any political campaign on behalf of or in opposition to any candidate for public office.

III

This Certificate of Incorporation may not be altered, amended or dissolved without the consent of both the funding agency, if any, and the State Commissioner of Housing and Community Renewal.
The company shall neither sell, transfer or assign nor contract to sell, transfer or assign all or substantially all of its assets, or any of its real property, without the prior written approval of the State Commissioner of Housing and Community Renewal.  The use or disposition of the proceeds of such sale, transfer or assignment must be approved in writing by the State Commissioner of Housing and Community Renewal.
IV

[Select (or omit) items in brackets upon advice of counsel]
In the event of the dissolution of the Company or the winding up of its affairs, the Company's property after payment of necessary expenses thereof shall not be conveyed or distributed to any individual or organization created or operated for profit, but shall, subject to the approval of Commissioner of Housing and Community Renewal of the State of New York and any approvals required by Section 1002(d) of the New York State Not-for-profit Corporation Law, be conveyed or distributed only to one or more housing development fund companies organized pursuant to the Not-for-profit Corporation Law § 201 and Private Housing Finance Law §573 [, qualifying under IRC § 501(c)(3)] [,qualifying under IRC §501(c)(3) or § 501(c)(4)] and engaged in activities substantially similar to those of the Company.
V

If the Company receives a temporary loan or advance from the Housing Development Fund, or a municipal housing development fund, as established by, or pursuant to, Article Eleven of the Private Housing Finance Law, it shall be authorized to enter into an agreement with the Commissioner of Housing and Community Renewal of the State of New York, or the supervising agency as the case may be, providing for regulation with respect to rents, profits, dividends and disposition of property or franchises.

VI
If the Company receives a temporary loan or advance from the Housing Development Fund, or a municipal housing development fund, as established by, or pursuant to, Article Eleven of the Private Housing Finance Law, the Commissioner of Housing and Community Renewal of the State of New York, or the supervising agency, as the case may be, shall have the power, if, in his, or its, discretion, he, or it, determines either that such temporary loan or advance is in jeopardy of not being repaid, or that the proposed housing project for which such temporary loan or advance was made is in jeopardy of not being constructed, to appoint to the board of directors of such Company a number of new directors, which number shall be sufficient to constitute a majority of such board, notwithstanding any other provision of this certificate of incorporation or any other provision of law.


VII
If the Company receives a payment, grant or loan from the Housing Trust Fund Corporation, the Housing Trust Fund Corporation shall have the power, if, in its discretion, it determines either that any such payment, grant or loan is in jeopardy of not being repaid, or that the proposed housing project for which the payment, grant or loan was made is in jeopardy of not being constructed or not being operated in compliance with the terms of the payment, grant or loan, to appoint to the board of directors of such Company a number of new directors, which number shall be sufficient to constitute a majority of such board, notwithstanding any other provision of this certificate of incorporation.
VIII

The project shall be the sole asset and business purpose of the Company.
IX
Nothing contained in the Certificate of Incorporation shall authorize the Company to undertake or carry out any of the activities specified in paragraphs (a) through (v) of Section 404 of the Not-for-profit Corporation Law.

X
The office of the Company is to be located in the County of                           and State of New York.
XI
By-laws of the Company may be adopted by the directors at any regular meeting or at any special meeting called for that purpose, so long as they are not inconsistent with the provisions of these Articles, Article Eleven of the Private Housing Finance Law, or the By-laws of the members.

XII
The number of directors of the Company shall be not less than three nor more than eleven.  The exact number of directors shall be set forth in the By-Laws.

XIII
The names and residences of the initial directors of the Company:

Name
Residences (give house no., street, city or other particular description)

XIV
All of the incorporators to this Certificate of Incorporation are of full age.  At least two-thirds of them are citizens of the United States, and at least one of the persons named as a director of the Company is a citizen of the United States and a resident of the State of New York.

XV
The Company hereby designates the Secretary of State as its agent upon whom process may be served. The post office address of the Company to which the Secretary of State shall mail a copy of any process served upon him as against the Company is 






.

XVI
This Company is a Corporation as defined in subparagraph (a) (5) of Section 102 of the Not-for-profit Corporation Law.  This Company is a Charitable Corporation under Section 201 of the Not-for-profit Corporation Law. 

XVII
[Select (or omit) items in brackets upon advice of counsel]
[
The Company is organized exclusively for the charitable purpose stated in Article II in accordance with §501(c)(3) of the Internal Revenue Code of 1986, as amended (“IRC”), in order to:  provide relief for the poor, the distressed, and the underprivileged; lessen the burdens of government; lessen neighborhood tensions; eliminate prejudice and discrimination; and combat community deterioration.  The Company shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under IRC §501(c)(3) or corresponding provisions of any subsequent federal tax laws.]

[
The Company is organized exclusively for the charitable purpose stated in Article II in accordance with §501(c)(4) of the Internal Revenue Code of 1986, as amended (“IRC”), in order to promote social welfare by furthering the common good and general welfare of Persons Of Low Income.  The Corporation shall not carry on any activities not permitted to be carried on by a corporation exempt from federal income tax under IRC §501(c)(4) or corresponding provisions of any subsequent federal tax laws.]

XVIII

(If the Company is to be perpetual, omit this Section.)

The duration of the Company shall be for a period of three years from the date of filing this Certificate of Incorporation with the Secretary of State.

IN WITNESS WHEREOF, I/we have made, subscribed and acknowledged this Certificate of Incorporation this           day of                              , 20     .

Name:
Address:
STATE OF NEW YORK  
)
    



) ss.:

COUNTY OF

)

    On                           , 200  , before me personally came 



to me known and known to me to be the same person(s) described in and who executed the foregoing Certificate of Incorporation of 



 Housing Development Fund Company, Inc. and  he / she / they  duly severally acknowledged to me that   he / she / they executed the same.

                                                             








   Notary Public
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