
East Portland Neighbors, Inc. 
Board of Directors Meeting 

Thursday, August 23rd, 2012, from 6:30 to 8:30 PM 

East Portland Neighborhood Office, 1017 NE 117th Avenue 

 
Agenda 

Time Item Action Notes 

6:30 Approval of the Agenda Decision Ray Hites 

6:35 Review of June Meeting Minutes Decision Kathi Holmes 

6:40 Treasurer’s Report Information Kathi Holmes 

6:45 New projects Decision Ray Hites 

6:50 Bylaw Amendments Decision Gov Com 

7:20 

Officer Elections (other than President): 

Recording Secretary 
Financial Secretary 
Assistant Financial Secretary 
Treasurer 
Deputy Treasurer 

Decision Ray Hites 

7:50 

Create New Standing Committees: 

Finance Committee 
Project Committee 
Governance Committee 

Decision Ray Hites 

8:10 

Nominate/Appoint Directors to Committees: 

Executive Committee 
Newsletter (EPNAN) Committee 
Finance Committee 
Project Committee 
Governance Committee 

Decision Ray Hites 

8:25 New Business   

8:30 Adjourn   

 

Notes: The EPN, Inc. Executive Standing Committee, who are Ray Hites (Lents), 
President; Kathi Holmes (Wilkes), Secretary/Treasurer; Brenda McSweeney (Glenfair); 
David Hampsten (Hazelwood), met on August 6th at East Portland Community Center. 
The Executive Committee drew up the above agenda, and voted to approve a Glenfair 
NNO project for EPN, Inc. fiscal sponsorship. 



EPN, Inc. Ad-Hoc Governance Committee notes, Aug 6th, 2012 

The EPN, Inc. Ad-Hoc Governance Committee, who are Ray Hites (Lents), Marge 
Crawford (Mill Park), Brenda McSweeney (Glenfair), & David Hampsten (Hazelwood), 
met on May 31st, June 12th, June 19th, July 3rd, July 23rd, and July 31st at EPNO, and on 
August 6th at EPCC. The Following is a summary of the EPN, Inc. Ad-Hoc Governance 
Committee notes: 

Using $2,500 of the ONI Financial Management Grant, the EPN, Inc. Board of Directors 
authorized Ray Hites, EPN President, to hire Cindy Cumfer, attorney at law, to review 
the EPN articles of incorporation, bylaws, and newsletter policies. In a letter dated on 
May 22nd, 2012, Cindy Cumfer replied that, among other items, EPN, Inc. was very 
much out of compliance on its bylaws. Essentially, our bylaws were written as if EPN, 
Inc. was a non-membership non-profit corporation similar to most coalitions in Portland, 
such as SWNI or SEUL, when in fact our articles of incorporation filed with the state 
indicate that EPN, Inc. is in fact a membership non-profit corporation. EPN, Inc. 
currently has 13 members, who are all neighborhood organizations. 

Governance Committee advised EPN, Inc. to work within its current articles of 
incorporation, and use the governance processes called for under current (2011) 
Oregon Revised Statutes (ORS) regarding non-profit corporations regarding 
membership meetings and electing boards, and to revise our bylaws accordingly. 

In addition, EPN, Inc. has been getting complaints from EPNA (the Chairs Group) that 
we are over-using EPNO staff time for our business, specifically Richard Bixby (our 
fiscal agent) & Dave Ashton (grant administration), and pay nothing in return. While this 
is technically true, we do supply the EPNO office location, liability insurance, the bulk-
rate postage, and run the EPNAN newsletter for “free” for EPNA, and also act as their 
fiscal sponsor for many of the neighborhood small grants from EPNA & EPAP. 
However, we are over-dependant upon Richard, and our financial arrangements 
encourage theft and embezzlement. 

Keeping in mind that EPN, Inc. officially has no paid staff, except what we contract out, 
such as our accountant, the Ad-Hoc Governance Committee is recommending that the 
EPN, Inc. Directors, both those who are already on the Board and new nominees, be 
required to be “active” in that all Board Directors serve EPN, Inc. either as officers with 
designated tasks, or be given other specific tasks needed for the smooth operation of 
the corporation. For example, we have identified a need to have four Directors handle 
our financial controls to be in compliance with State code and best practices to avoid 
graft and theft. We also have a need to manage our sponsored projects more efficiently, 
and report to the project managers how much money is still in their accounts, and get 
project reports back from them. In addition, it has been suggested that the Governance 
Committee be made more permanent. 

Aside from the fundamental issues of the type of corporation EPN, Inc. is, Cindy Cumfer 
recommends that the EPN, Inc. Board of Directors needs to make major changes to its 
bylaws, making the “Bylaws” portion much simpler and shorter (say two to four pages), 
and refer everything else that we are required have by State law, IRS regulations, and 
Postal regulations, to an EPN, Inc. Governance Policies document, which would be 
separate from the bylaws, and could be modified at any Board meeting, without a two-
week notice. In addition, Alesia Reese has suggested EPN, Inc. have a separate 
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EPN, Inc. Ad-Hoc Governance Committee notes, Aug 6th, 2012 

Administrative Rules document that could be modified by the Executive & Governance 
committees as needed, without the full Board needing to be consulted. 

Upon the Governance Committee’s advice, EPN, Inc. held a Membership Meeting on 
Wednesday, June 20th, 2012, its first since 1987, and elected a new Board of Directors 
of ten Directors. In the EPN, Inc. Board of Directors meeting held immediately 
afterwards, EPN, Inc. then asked each of the 9 attending Board Directors to volunteer to 
serve on at least one of five standing or ad-hoc committees, as well as re-electing Ray 
Hites as Board President and Kathi Holmes as Secretary/Treasurer. (Tom Shannon of 
Argay happened to be absent at that meeting.) 

The new & existing committees are, with Directors tentatively signed up, and Committee 
job descriptions: 

Executive Committee: Ray Hites, Kathi Holmes, Alesia Reese, Brenda McSweeney, & 
David Hampsten 

The Executive Committee is set up to discuss and approve projects between EPN, Inc. Board of 
Directors meeting dates, as well as formulate the agenda for coming EPN, Inc. Board of Directors 
meetings. It also serves as a grievance committee, to hear appeals, deliberate, and recommend 
responses to the EPN, Inc. Board of Directors. A quorum shall be a minimum of three members. 

Newsletter (EPNAN) Committee: Ray Hites, Kathi Holmes, Brenda McSweeney, 
Marge Crawford 

The Newsletter Standing Committee purpose is to publish the East Portland neighborhood newsletter, 
and will act as an editorial board for the newsletter. The Newsletter Standing Committee is 
responsible for content and design of the newsletter, and will develop an annual plan for newsletter 
issues, mailing, Neighborhood Association targets, and insert sponsors. The Newsletter Standing 
Committee will also take an active role in financial oversight, transactions and budget in support of 
the newsletter. A quorum for the Newsletter Standing Committee must be a minimum of three 
members and at least a majority of filled positions. 

Finance Committee: Kathi Holmes, Brenda McSweeney, Tom Lewis, & David 
Hampsten 

Financial Controls – EPN, Inc. shall adopt financial controls to detect errors and prevent flaws from 
occurring. EPN, Inc. shall have a standing Finance Committee, with adopted procedures for financial 
controls as part of the EPN, Inc. Policies document. Only persons designated by the EPN, Inc. Board 
of Directors may sign checks and credit card slips. The Finance Committee shall be the Financial 
Secretary, the Treasurer, the Assistant Financial Secretary, and the Deputy Treasurer. 

Project Committee: Alesia Reese, Tom Badrick, Anthony Pham 

The Project Committee shall monitor all EPN, Inc. sponsored projects; adopt project budgets; report 
regularly to the Finance Committee, particularly the Treasurer, any project funding issues; and 
receive, read, and file project reports from project managers and project contacts. 

Governance Committee: Ray Hites, David Hampsten, Marge Crawford, & Brenda 
McSweeney 

The Governance Committee shall review the bylaws, policies and administrative rules of EPN, Inc., 
to make sure that the corporation’s policies and rules are in compliance with current City of Portland, 
IRS, and US Postal regulations, and shall forward to the EPN, Inc. Board of Directors its results and 
recommendations on a periodic basis. 
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EPN, Inc. Ad-Hoc Governance Committee notes, Aug 6th, 2012 

***The Governance Committee recommends that the Governance, Project, and 
Finance Committees, currently ad-hoc, be made Standing and permanent. 

The Governance Committee spent several meetings “mapping out” the various financial 
controls recommended by Cyndy Cumfer, figuring out which officer would do what, and 
in what order, with color diagrams and flow charts, with some tentative role-playing. 

***The Governance Committee also recommend the following Offices be added to 
the EPN, Inc. Bylaws, with tentatively signed or elected Directors: 

President: Ray Hites (re-elected June 20th, 2012) 

The President shall preside at meetings of the EPN, Inc. Board of Directors, shall be the chief 
administrative officer of the EPN, Inc. Board of Directors, and carry out all other duties as defined in 
the EPN, Inc. Policies document. The President shall, in the absence of the Recording Secretary, 
exercise the powers and duties of the Recording Secretary. The President shall review grants for 
compliance with EPN, Inc. bylaws and rules; and shall make sure that all funds, including grants, 
donations, advertising revenue, and matching funds, which are received by EPN, Inc., are properly 
recorded and administered. The President may sign the Project Information Form if the project is 
under $500 and is brought to EPN, Inc. by the sponsoring neighborhood association chairperson. 

Recording Secretary: Alesia Reese (willing to serve) 

The Recording Secretary shall, in the absence of the President, exercise the powers and duties of the 
President. The Recording Secretary, in the presence of at least one other Director, opens all mail 
addressed to the organization. The Recording Secretary shall be responsible for making sure that the 
minutes are properly recorded and archived, as well as carry out all other duties as defined in the 
EPN, Inc. Policies document. Official action taken by the EPN, Inc. Board of Directors must be on 
record as part of the minutes of each meeting. 

Financial Secretary: David Hampsten (interim place-holder, willing to step down) 

The Financial Secretary is responsible for financial record keeping of cash, invoices, and receipts, 
deposits of funds, and for writing checks, as well as carry out all other duties as defined in the EPN, 
Inc. Policies document. The Financial Secretary shall, in the absence of the Assistant Financial 
Secretary, exercise the powers and duties of the Assistant Financial Secretary. The Financial 
Secretary makes a photocopy of all checks received and provides the photocopies to the Treasurer. 
The Secretary shall endorse all checks by an endorsement stamp that provides that the check is “For 
Deposit Only” and will be paid to the order of the corporate bank and lists the organization’s name 
and account number. The Secretary is the only person authorized to have access to unused check 
stock. The checks should be stored in a locked location and information about how to access them 
should be kept confidential from everyone but the President. The Secretary shall not be a check signer 
because of his/her role in the custody and preparation of the checks. Upon approval of the invoice and 
note by the Treasurer, the Secretary is authorized to prepare all checks and should do so. If a check is 
voided, the check will have “VOID” written in large letters in ink on the face and have the signature 
portion of the check torn out. Voided checks will be kept on file. In the event that it is necessary to 
issue a duplicate check for checks in an amount over $50, the Secretary will order a stop payment at 
the bank on the original check. 

Assistant Financial Secretary: Open to a Finance Committee member 

The Assistant Financial Secretary purpose is to monitor the compliance of the Financial Secretary, 
and to assist in counting cash and depositing funds, as well as carry out all other duties as defined in 
the EPN, Inc. Policies document. The Assistant Financial Secretary shall, in the absence of the 
Financial Secretary, exercise the powers and duties of the Financial Secretary. 
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EPN, Inc. Ad-Hoc Governance Committee notes, Aug 6th, 2012 

Treasurer: Kathi Holmes (re-elected Secretary/Treasurer June 20th, 2012; prefers role) 

The Treasurer shall be responsible for monitoring and reconciling the finances of EPN, Inc., including 
making sure that financial records are properly maintained, that funds are properly disbursed, and for 
reporting the financial status of the EPN, Inc. to the EPN, Inc. Board of Directors on a quarterly basis, 
as well as carry out all other duties as defined in the EPN, Inc. Policies document. All invoices will be 
forwarded immediately to the Treasurer for review and authorization to pay. The Treasurer will 
review all invoices for mathematical accuracy, agreement with a written invoice, conformity to 
budget or Board authorization and compliance with grant fund requirements. The Treasurer will 
ensure that all conditions and specifications on a contract or order have been satisfied, including 
inventorying items received against packing slip counts. The Treasurer will code the invoice with the 
appropriate expense or chart of accounts line time number and other information as needed for 
accounting purposes. By approving an invoice, the Treasurer indicates that he or she has reviewed the 
invoice and authorizes a check. The Treasurer is responsible for timely follow-up on discrepancies 
and payment. The Treasurer will send approved invoices to the Secretary for payment. Because of the 
Treasurer’s role in reconciling the bank statement, the Treasurer cannot be a check signer and shall 
not receive funds of any sort at any time. The Treasurer shall file copies of the approvals for future 
audits, along with copies of checks. For online payments, the EPN, Inc. Board of Directors shall make 
arrangements with the bank that allow the Treasurer to have online, read-only access to the account. 
In addition to the monthly reconciliation, the Treasurer shall periodically spot-check the account to 
compare the bank automatic payments with the vendor statements. 

Deputy Treasurer: Open to a Finance Committee member 

The Deputy Treasurer shall, in the absence of the Treasurer, exercise the powers and duties of the 
Treasurer, as well as carry out all other duties as defined in the EPN, Inc. Policies document. 

Not really an officer, but an important role, is Check Signer. Tom Lewis has 
volunteered, we could use one or two others, but they can’t be elected officers: 

All financial roles will be separated and segregated. Officers of the Finance Committee, namely the 
Financial Secretary, the Treasurer, the Assistant Financial Secretary, and the Deputy Treasurer, shall 
not be allowed to sign checks on behalf of EPN, Inc., nor shall the President and Recording Secretary. 
Only signers designated as such by the EPN, INC. Board of Directors will sign any and all checks. 
Prior to signing a check, a check signer will do the following: compare the check to the original 
invoice or the Treasurer’s note to pay the expense; and, compare the amount on the check to the 
amount on the invoice or note; and, be sure that the Treasurer has initialed the invoice; and, check the 
date on the invoice or the Treasurer’s note against the date of signing the check. If the difference is 
more than 60 days, get written approval from the Treasurer before signing the check. This is to 
mitigate the risk that the organization is paying the same expense twice; and, check to be sure that the 
amount of the check is not clearly unreasonable. EPN, Inc. Board of Directors shall arrange with the 
bank to be sure that only the individuals the board has authorized as check signers will be permitted 
to authorize the payment of bills electronically. In no event will: invoices be paid unless approved by 
the Treasurer; blank checks be signed in advance; checks be made out to “cash,” “bearer,” etc. Each 
check signer will be made aware that signing blank checks exposes our organization to theft since the 
bank is entitled to charge our account for any check that has a valid signature. A signed blank check 
is an invitation to theft. 

The Project Committee also has a financial role, in that it will monitor and report on 
ongoing EPN sponsored projects, which constitute a majority of the corporation’s 
financial transactions. 

***The Governance Committee strongly recommends an additional series of 
Bylaw changes for membership and membership meetings, to bring the corporation 
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EPN, Inc. Ad-Hoc Governance Committee notes, Aug 6th, 2012 

into compliance with Oregon regulations (see Article III of the draft Bylaws), as well as 
new financial control changes (discussed above),  

In addition, we have found that we cannot legally have “Alternate Directors” or 
“Delegates” as conceived in our current bylaws. As a “Membership Corporation”, we 
cannot have directors directly appointed by member organizations, but instead must 
elect a board (and remove board members) by all the member organizations gathered 
together at a meeting. We recommend that the Board have no more Directors that the 
number of member organizations (currently 13), but allow up to two Directors from any 
one member organization, if there are vacant positions, and the membership is willing to 
elect such persons. 

We also recommend changes to the annual signed declaration that Directors agree to 
follow the Bylaws, Policies, and Rules of the corporation; and move most of the 
documentation to the Policies section, shortening the bylaws considerably. We also 
moved much of the committee language to the Policies section as well. 

 

 

David Hampsten, secretary for the EPN, Inc. Governance Committee, wrote all these 
notes. You can blame him for any errors & omissions. 
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Committees, Standing, Ad Hoc

Argay Neighborhood Association

Director Tom Shannon 503-236-9570 tshann@gmail.com

Centennial Community Association

Director Tom Lewis 503-253-5025 GAMODATO@aol.com Graffiti Abatement Grant

Glenfair Neighborhood Association

Director Brenda McSweeney 503-757-8714 brendam170@aol.com Newsletter & Executive; News policy review; governance

Hazelwood Neighborhood Association

Director David Hampsten 971-322-6599 david_hampsten@yahoo.com Executive & Governance, News Policy Review

Lents Neighborhood Association

Director Raymond Hites, President 503-775-4812 rayhites@yahoo.com Newsletter, Executive & Gov.; News Policy Review

Mill Park Neighborhood Association

Director Marge Crawford 503-720-8459 marjoriecrawford71@yahoo.coGovernance

Parkrose Neighborhood Association

Parkrose Heights Association of Neighbors

Director Tom Badrick 503-589-8704 tbadrick@aol.com

Pleasant Valley Neighborhood Association

Powellhurst-Gilbert Neighborhood Association

Director Anthony Pham 503-610-2746 pgnaap@gmail.com

Russell Neighborhood Association

Wilkes Community Group

Director Kathi Holmes, Sec./Treas. 503-252-3164 kathiholmes@gmail.com Newsletter, Executive, News Policy Review; graffiti abateme

Woodland Park Neighborhood Association

Director Alesia Reese 503-253-4414 alesiajmr@yahoo.com

* Larry Hudetz & Judy Welch on News Policy Review Committee

East Portland Neighbors Inc. Board of Directors At June 20, 2012
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EAST PORTLAND NEIGHBORS, INC.  
Neighborhood Office, 1017 NE 117th, Portland, OR 

Annual Membership Meeting Minutes June 20, 2012 at 6:30 p.m. 
 
Ray Hites Lents, EPN President Kathi Holmes Wilkes, EPN Treasurer/Sec 

Valerie Curry Argay, Tom Lewis Centennial 

Brenda McSweeney Glenfair David Hampsten  Hazelwood 

Marge Crawford Mill Park Anthony Pham Powell Hurst-Gilbert 

Tom Badrick Parkrose Heights   

Alesia Reese Woodland Park.    

 
 
Non-Board Members Present:  Richard Bixby, EPNO-Director 
 
Agenda 
The Agenda was approved unanimously.  
 
Ray Hites explained the purpose of East Portland Neighbors (EPN, Inc.) and David Hampsten explained the State Rules 
that we need to follow. Ray Hites gave an annual report of the organization. 
 
Election of Board 
The EPN Board was approved unanimously.  The new members are:  Ray Hites, Lents; Kathi Holmes, Wilkes; Tom 
Shannon, Argay; Tom Lewis, Centennial; Brenda McSweeney, Glenfair; David Hampsten, Hazelwood; Marge Crawford, 
Mill Park; Tom Badrick Parkrose Heights; Anthony Pham, Powell Hurst-Gilbert; Alesia Reese, Woodland Park. 
 
Adjournment 
 
Respectfully submitted, 
 
 
Kathi Holmes Secretary/Treasurer 
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EAST PORTLAND NEIGHBORS, INC.  
Neighborhood Office, 1017 NE 117th, Portland, OR 
Board Meeting Minutes June 20, 2012 at 6:30 p.m. 

 
Ray Hites Lents, EPN President Kathi Holmes Wilkes, EPN Treasurer/Sec 

Tom Shannon Argay, Absent Tom Lewis Centennial 

Brenda McSweeney Glenfair David Hampsten  Hazelwood 

Marge Crawford Mill Park Anthony Pham Powell Hurst-Gilbert 

Tom Badrick Parkrose Heights Alesia Reese Woodland Park.  

    

 
 
Non-Board Members Present:  Richard Bixby, EPNO-Director 
 
Agenda 
The Agenda was approved after adding the election of Tom Badrick, Parkrose Heights to the beginning of the 
agenda..  
 
Tom Badrick, Parkrose Heights was elected unanimously to the East Portland Neighbors (EPN, Inc) Board. 
 
New Business - New Committees 
Fiscal Management & Controls were reviewed by the Governance Committee and Cindy Cumfer, Attorney.  
Ray Hites and Dave Hampsten explained changes that would be made to the Bylaws.   
 
Project Management will also be implemented for good management of the organization. 
 
Election of Officers 
Ray Hites was re-elected President and Kathi Holmes was re-elected Secretary/Treasurer unanimously. 
 
EPN, Inc. Appointment to Standing Committees 
 Executive Committee will be Ray Hites, Kathi Holmes, and Alesia Reese 
 Newsletter Committee (editorial board) will be Ray Hites, Kathi Holmes, Marge Crawford, and Brenda 

McSweeney 
 Fiscal Management Committee will be Kathi Holmes, Secretary Treasurer (in the future Secretary will be 

dropped) and Tom Lewis and Brenda McSweeney, check signers.   
 Dave Hampsten will be the interim financial secretary. 
 Project Management Committee will be Anthony Pham, Tom Badrick, and Alesia Reese. 
 
There still is room for more volunteers possibly from Board Members absent from this meeting. 
 
Note for future reference:  Alesia Reese suggest making the Governance Committee a "standing committee", 
with a name change, in charge of the Administrative Rules outside of the Board, as well the Policy Manual and 
the Bylaws, though with Board approval on changes to those. The Governance Committee currently are Ray, 
Marge, Brenda, David Hampsten.  No action was taken at this time. 
 
Minutes  
The minutes were approved with Tom Badrick abstaining. 
 
Treasure Report 
It was approved unanimously to increase the amount to compensate the accountant and bookkeeping to $200 a 
month during the busy months and $100 during seven slow months.  Note:  the Treasurer Report was the same 
report approved at the last meeting. 
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Page Two 
June 20, 2012 
EPN, Inc. Board Meeting Minutes 
 
 
New Projects  
Russell Neighborhood Association Musical Instrument purchase, repair, and donation project was approved 
unanimously. 
 
Their request to waive the 6% administrative fee was opposed unanimously.  The denial was not based on the 
merit of the proposal, but based on the Bylaws and/or Standing Rules that does not have a reduced service 
mechanism.  
 
Adjournment and Next Meeting 
The meeting was adjourned at 8:00 p.m.  The next meeting will be the third Wednesday of August 15, 2012 at 
6:30 p.m.   
 
 
Respectfully submitted, 
 
 
Kathi Holmes Secretary/Treasurer 
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EPN, Inc. Bylaws draft of 8/6/12   Page 1/4 

EAST PORTLAND NEIGHBORS, INC. 

BYLAWS 

ARTICLE I - NAME 
The name of the organization shall be EAST PORTLAND NEIGHBORS, INC., 
hereinafter known as EPN, Inc. 

 

ARTICLE II - PURPOSE 
The purpose of the organization shall be: 

 For considering and acting upon any of a broad range of issues affecting the livability 
and quality of member neighborhoods. Specifically, this corporation is organized for 
charitable, educational, and research purposes within the meaning of Section 
501(c)(3) of the Internal Revenue Code. Notwithstanding any other provisions of 
these articles, the corporation shall not carry on any other activities not permitted to 
be carried on by an organization exempt from Federal income tax under Section 
501(c)(3) of the Internal Revenue Code. This organization is not organized for profit, 
and no part of the net earnings shall inure to the benefit of any private entity, be it 
citizen, business, or property. Also, through communication, the organization shall 
inform the public on subjects beneficial to the community. 

 

ARTICLE III - MEMBERSHIP 
Section 1. Membership – EPN, Inc. is a Membership Corporation as defined by Oregon law. 

Membership in EPN, Inc. shall consist of the organizations of the Neighborhood 
Associations, as recognized by the City of Portland Office of Neighborhood 
Involvement, and have a memorandum of understanding with the East Portland 
Neighborhood Office. 

Section 2. Application for Membership – Any recognized neighborhood association that 
qualifies under Section 1, shall be admitted upon receipt of request and approval by 
the EPN, Inc. Board of Directors 

Section 3 There shall be annual Membership Meeting for the members of EPN, Inc. in April of 
each year. At the annual Membership Meeting, the President of EPN, Inc. shall give 
an annual report on the financial condition of EPN, Inc. and the EPN, Inc. Board of 
Directors shall be nominated and elected by the Members of the corporation. 

Section 4 Membership Meeting Voting – Votes for each EPN, Inc. Board of Directors nominee 
ballot may be voted “for”, “against”, or “abstained” by the voting representative(s) of 
each member organization, but each member organization shall have a total of one 
vote. Voting representatives must be either membership organization board members 
or formally designated as a membership voter by the member organization. Proxy 
voting shall not be allowed at the annual membership meeting. 

Section 5. Calling for Membership Meetings – Any Membership Meeting may be called either 
by the EPN, Inc. Board of Directors or by the Executive Committee of EPN, Inc. 

Section 6. There shall be no quorum requirement for any EPN, Inc. Membership Meeting. 
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ARTICLE IV – BOARD OF DIRECTORS 
Section 1. The EPN, Inc. Board of Directors shall manage the affairs of EPN, Inc., including 

the authorization and review of all projects, grants, and contracts involving EPN, 
Inc. 

Section 2. Number of Directors – The number of EPN, Inc. Directors shall be the same as 
the number of member organizations that make up the membership of the 
corporation. In cases of vacancies, up to two (2) Directors may be nominated 
from each member organization. Director nominees must come from member 
organizations, be willing and able to actively serve on the EPN, Inc. Board of 
Directors, and give written consent to serve. 

Section 3. Terms of Office – EPN, Inc. Directors shall be nominated and elected at the annual 
Membership Meeting of EPN, Inc. EPN, Inc. Directors may be removed only during 
a membership meeting, with advanced notice being given to the removed Director, 
and a specific agenda item for such removal, or through voluntary resignation on the 
part of the Director. The EPN, Inc. Membership also has the option of not re-electing 
Directors at any membership meeting. 

Section 4. Each EPN, Inc. Director must sign an annual declaration to abide by the terms of the 
Bylaws, Policies, and Administrative Rules of the Corporation of EPN, Inc. 

 

ARTICLE V – OFFICERS 
Section 1. EPN, Inc. Officers shall be the President, the Recording Secretary, the Financial 

Secretary, the Treasurer, the Assistant Financial Secretary, and the Deputy Treasurer. 
All Officers shall be EPN, Inc. Directors. All Officers shall have back-up Officers. 

Section 2. Terms of Office – The term of office for each EPN, Inc. Officer shall begin July 1 
and be for one (1) year or until a successor is elected. 

Section 3. Vacancies  – Vacancies in any office shall be filled for the unexpired term by 
majority vote of the EPN, Inc. Board of Directors at its next regular meeting. 

Section 4. Duties of Officers 
 A. The President shall preside at meetings of the EPN, Inc. Board of Directors, shall 

be the chief administrative officer of the EPN, Inc. Board of Directors, and carry 
out all other duties as defined in the EPN, Inc. Policies document. The President 
shall, in the absence of the Recording Secretary, exercise the powers and duties 
of the Recording Secretary. 

 B. The Recording Secretary shall, in the absence of the President, exercise the 
powers and duties of the President. The Recording Secretary, in the presence of 
at least one other Director, opens all mail addressed to the organization. The 
Recording Secretary shall be responsible for making sure that the minutes are 
properly recorded and archived, as well as carry out all other duties as defined in 
the EPN, Inc. Policies document. Official action taken by the EPN, Inc. Board of 
Directors must be on record as part of the minutes of each meeting. 

 C. The Financial Secretary is responsible for financial record keeping of cash, 
invoices, and receipts, deposits of funds, and for writing checks, as well as carry 
out all other duties as defined in the EPN, Inc. Policies document. The Financial 
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Secretary shall, in the absence of the Assistant Financial Secretary, exercise the 
powers and duties of the Assistant Financial Secretary. 

 D. The Treasurer shall be responsible for monitoring and reconciling the finances of 
EPN, Inc., including making sure that financial records are properly maintained, 
that funds are properly disbursed, and for reporting the financial status of the 
EPN, Inc. to the EPN, Inc. Board of Directors on a quarterly basis, as well as 
carry out all other duties as defined in the EPN, Inc. Policies document. 

 E. The Assistant Financial Secretary purpose is to monitor the compliance of the 
Financial Secretary, and to assist in counting cash and depositing funds, as well 
as carry out all other duties as defined in the EPN, Inc. Policies document. The 
Assistant Financial Secretary shall, in the absence of the Financial Secretary, 
exercise the powers and duties of the Financial Secretary. 

 F. The Deputy Treasurer shall, in the absence of the Treasurer, exercise the powers 
and duties of the Treasurer, as well as carry out all other duties as defined in the 
EPN, Inc. Policies document. 

Section 5. Financial Controls – EPN, Inc. shall adopt financial controls to detect errors and 
prevent flaws from occurring. EPN, Inc. shall have a standing Finance Committee, 
with adopted procedures for financial controls as part of the EPN, Inc. Policies 
document. Only persons designated by the EPN, Inc. Board of Directors may sign 
checks and credit card slips. 

Section 6. Elections – Election of officers shall occur at the first EPN, Inc Board of Directors 
meeting after the annual membership meeting. 

Section 7. Removals – Any officer may be removed from office by three-fourths (3/4) vote of 
the EPN, Inc. Board of Directors present at a regular meeting. The proposal to 
remove must be approved at a preceding regular meeting and be made known to all 
Directors by mail at least seven (7) days before the vote. Any Director and Officer 
can also be removed at any Membership Meeting. 

 

ARTICLE VI – COMMITTEES 
Section 1. Standing Committees – The EPN, Inc. Board of Directors will appoint Standing 

Committee members for one (1) year during the first EPN, Inc Board of Directors 
meeting after the annual membership meeting, and the terms shall be the same as for 
the Officers of the EPN, Inc. Board of Directors. Standing Committee members must 
be Directors of the EPN, Inc. Board of Directors, and carry out all other duties as 
defined in the EPN, Inc. Policies document. 

Section 2.  Ad-Hoc Committees – The EPN, Inc. Board of Directors may, from time to time, 
create ad-hoc committees to address projects and pressing issues. Ad-hoc committees 
can only recommend policies and administer approved EPN, Inc. projects. The EPN, 
Inc. Board of Directors will appoint ad-hoc committee members for the period 
needed, and not to exceed one (1) year without re-authorization by the EPN, Inc. 
Board of Directors. Ad-hoc committees must have at least three (3) members who 
must be Directors of the EPN Inc Board of Directors. The EPN, Inc. Board of 
Directors may appoint additional members of East Portland Neighborhood 
Associations as necessary to serve on ad-hoc committees. Ad-hoc committees may 
be created or dissolved with a simple majority of the EPN, Inc. Board of Directors at 
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regular meetings. 
 

ARTICLE VII – BOARD MEETINGS 
Section 1. Regular meetings shall be held on a day agreed upon by the EPN, Inc. Board of 

Directors. 
Section 2. Special meetings may be called by the President or at the request of any three (3) 

directors. Notice of special meetings shall be given to each director not less than 
twenty-four (24) hours prior to the time of the meeting. 

Section 3. Quorum – A simple majority of elected directors (more than 50%) shall constitute a 
quorum for the transaction of business for the EPN, Inc. Board of Directors. 

Section 4. Decisions – The EPN, Inc. Board of Directors may make decisions without meeting 
as allowed by ORS 65.211 and ORS 65.341.  A consent form describing the decision 
and effective date will be sent to all board members. When the signed consent form 
from every board member is returned, the action is taken. 

 

ARTICLE VIII - INDEMNIFICATION 
Section 1. General: In accordance with, and subject to the limitation of, the provisions of ORS 

65.047(2)(c), no director or uncompensated officer shall be personally liable for 
monetary damages for conduct as a director or officer. 

Section 2. Specific: The corporation shall indemnify and also advance all reasonable expenses 
incurred by any director, officer, employee, volunteer, or agent of EPN, Inc. against 
any liability or expenses incurred or to be incurred by him arising from the 
performance or failure to perform the duties of such position, hereafter occurring, 
with respect to proceedings brought by third-parties or proceedings brought by or in 
the right of EPN, Inc. This requirement for the advance of reasonable expenses and 
indemnification by EPN, Inc. shall be to the fullest extent permitted by the statutory 
or common law of the State of Oregon as the same may now exist or hereafter be 
established. 

 

ARTICLE IX - AMENDMENTS 
These Bylaws may be amended by two-thirds (2/3) vote of the EPN, Inc. Board of 
Directors present at any regular meeting. Any proposed amendment in its final form 
for adoption must be in writing and mailed to the members fourteen (14) days prior 
to the meeting at which it is to be presented. 

 

ARTICLE X - DISSOLUTION 

Upon dissolution or final liquidation, after paying all debts and obligations of the 
organization, the remaining assets shall be distributed to a nonprofit organization, 
foundation, or fund, which has its tax-exempt status under Section 501(c)(3) of the 
Internal Revenue Code. 

 

Adopted November 2, 1989; Revised November 1, 2000; Amended May 2, 2001; Amended May 13, 2004; Amended 
January 31, 2005; Amended April 5, 2005; Amended May 3, 2006; Amended April 20, 2011 
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EAST PORTLAND NEIGHBORS, INC. 

BYLAWS 
ARTICLE I – NAME 

The name of the organization shall be EAST PORTLAND NEIGHBORS, INC., 
hereinafter known as EPN, Inc. 

 

ARTICLE II – PURPOSE 
The purpose of the organization shall be: 
For considering and acting upon any of a broad range of issues affecting the livability and 
quality of member neighborhoods. Specifically, this corporation is organized for charitable, 
educational, and research purposes within the meaning of Section 501(c)(3) of the Internal 
Revenue Code. Notwithstanding any other provisions of these articles, the corporation shall 
not carry on any other activities not permitted to be carried on by an organization exempt 
from Federal income tax under Section 501(c)(3) of the Internal Revenue Code. This 
organization is not organized for profit, and no part of the net earnings shall inure to the 
benefit of any private entity, be it citizen, business, or property. Also, through 
communication, the organization shall inform the public on subjects beneficial to the 
community. 

 
ARTICLE III – MEMBERSHIP 

Section 1. Membership – EPN, Inc. is a Membership Corporation as defined by Oregon law.: 
Membership in EPN, Inc. shall consist of the organizations of the  of Neighborhood 
associations Associations, as recognized by the City of Portland Office of 
Neighborhood Involvement, and have a memorandum of understanding with the East 
Portland Neighborhood Office. 

Section 2. Application for Membership: Any recognized neighborhood association that qualifies 
under Section 1, shall be admitted upon receipt of request and approval by the EPN, 
Inc. Board of Directors. 

Section 3. There shall be annual Membership Meeting for the members of EPN, Inc. in April of 
each year. At the annual Membership Meeting, the President of EPN, Inc. shall give 
an annual report on the financial condition of EPN, Inc. and the EPN, Inc. Board of 
Directors shall be nominated and elected by the Members of the corporation. 

Section 4. Membership Meeting Voting – Votes for each EPN, Inc. Board of Directors nominee 
ballot may be voted “for”, “against”, or “abstained” by the voting representative(s) of 
each member organization, but each member organization shall have a total of one 
vote. Voting representatives must be either membership organization board members 
or formally designated as a membership voter by the member organization. Proxy 
voting shall not be allowed at the annual membership meeting. 

Section 5. Calling for Membership Meetings – Any Membership Meeting may be called either 
by the EPN, Inc. Board of Directors or by the Executive Committee of EPN, Inc. 

Section 6. There shall be no quorum requirement for any EPN, Inc. Membership Meeting. 
 
ARTICLE IV – BOARD OF DIRECTORS 
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Section 1. The EPN, Inc. Board of Directors shall manage the affairs of EPN, Inc., including 
the authorization and review of all projects, grants, and contracts involving EPN, 
Inc. 

Section 2. Number of Directors – The number of EPN, Inc. Directors shall be the same as 
the number of member organizations that make up the membership of the 
corporation. In cases of vacancies, up to two (2) Directors may be nominated 
from each member organization. Director nominees must come from member 
organizations, be willing and able to actively serve on the EPN, Inc. Board of 
Directors, and give written consent to serve. 

Section 1. Membership: The EPN, Inc. Board of Directors shall consist of one (1) director 
from each member neighborhood association. 

Section 2. Alternates: Member neighborhood associations may appoint an alternate that will 
have all the rights and responsibilities of their director in the absence of their 
director. 

Section 3. Terms of Office – EPN, Inc. Directors shall be nominated and elected at the annual 
Membership Meeting of EPN, Inc. EPN, Inc. Directors may be removed only during 
a membership meeting, with advanced notice being given to the removed Director, 
and a specific agenda item for such removal, or through voluntary resignation on the 
part of the Director. The EPN, Inc. Membership also has the option of not re-electing 
Directors at any membership meeting.: The term of office of its directors shall not 
exceed one (1) year, be the decision of each recognized neighborhood association to 
appoint their director, and be ratified by the EPN, Inc. Board of Directors. 

Section 4. Each Neighborhood Association shall submit written confirmation of their EPN, Inc. 
Director on an annual basis, on or before the date of the annual meeting. EPN, Inc. 
shall remove a director at the request of the respective member neighborhood 
association. 

Section 54.Each EPN, Inc. Director must sign an annual declaration to abide by the terms of the 
Bylaws, Policies, and Administrative Rules of the Corporation of EPN, Inc.a conflict 
of interest declaration annually. 

 
ARTICLE V – OFFICERS 

Section 1. EPN, Inc. Officers: Officers shall be the President, the Recording Secretary, the 
Financial Secretary, the Treasurer, the Assistant Financial Secretary, and the Deputy 
Treasurer.  and Secretary/Treasurer. Officers shall be EPN, Inc. Directors. All 
Officers shall have back-up Officers directors. 

Section 2. Terms of Office: The term of office for each EPN, Inc. Officer shall begin July 1 and 
be one (1) year or until a successor is elected. 

Section 3. Vacancies: Vacancies in any office shall be filled for the unexpired term by majority 
vote of the EPN, Inc. Board of Directors. 

Section 4. Duties of Officers 
A. The President shall preside at meetings of the EPN, Inc. Board of Directors and, 

shall be the chief administrative officer of the EPN, Inc. Board of Directors, and 
carry out all other duties as defined in the EPN, Inc. Policies document. The 
President shall, in the absence of the Recording Secretary, exercise the powers 
and duties of the Recording Secretary. 

B. The Recording Secretary Secretary/Treasurer shall, in the absence of the 
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President, exercise the powers and duties of the President. The Recording 
Secretary, in the presence of at least one other Director, opens all mail addressed 
to the organization. The Recording Secretary shall be responsible for making sure 
that the minutes are properly recorded and archived, as well as carry out all other 
duties as defined in the EPN, Inc. Policies document. Official action taken by the 
EPN, Inc. Board of Directors must be on record as part of the minutes of each 
meeting. The Secretary/Treasurer shall also be responsible for the proper 
recording of the minutes. Official action taken by the EPN, Inc. Board of 
Directors must be on record as part of the minutes of each meeting. The 
Secretary/Treasurer shall be responsible for maintaining financial records and 
reporting financial status to the EPN, Inc. Board of Directors. 

C. The Financial Secretary is responsible for financial record keeping of cash, 
invoices, and receipts, deposits of funds, and for writing checks, as well as carry 
out all other duties as defined in the EPN, Inc. Policies document. The Financial 
Secretary shall, in the absence of the Assistant Financial Secretary, exercise the 
powers and duties of the Assistant Financial Secretary. 

 D. The Treasurer shall be responsible for monitoring and reconciling the finances 
of EPN, Inc., including making sure that financial records are properly 
maintained, that funds are properly disbursed, and for reporting the financial 
status of the EPN, Inc. to the EPN, Inc. Board of Directors on a quarterly basis, 
as well as carry out all other duties as defined in the EPN, Inc. Policies 
document. 

 E. The Assistant Financial Secretary purpose is to monitor the compliance of the 
Financial Secretary, and to assist in counting cash and depositing funds, as well 
as carry out all other duties as defined in the EPN, Inc. Policies document. The 
Assistant Financial Secretary shall, in the absence of the Financial Secretary, 
exercise the powers and duties of the Financial Secretary. 

 F. The Deputy Treasurer shall, in the absence of the Treasurer, exercise the powers 
and duties of the Treasurer, as well as carry out all other duties as defined in the 
EPN, Inc. Policies document. 

Section 5. Financial Controls – EPN, Inc. shall adopt financial controls to detect errors and 
prevent flaws from occurring. EPN, Inc. shall have a standing Finance Committee, 
with adopted procedures for financial controls as part of the EPN, Inc. Policies 
document. Only persons designated by the EPN, Inc. Board of Directors may sign 
checks and credit card slips. 

Section 5. Elections: Election of officers shall occur at the first EPN, Inc Board of Directors 
meeting after the annual membership annual meeting. 

Section 6. Removals: Any officer may be removed from office by three-fourths (3/4) vote of the 
EPN, Inc. Board of Directors present at a regular meeting. The proposal to remove 
must be approved at a preceding regular meeting and be made known to all Directors 
by mail at least seven (7) days before the vote. Any Director and Officer can also be 
removed at any Membership Meeting. 

(Note: Committee details are moved to the Policy document.) 
ARTICLE VI – COMMITTEES  

Section 1. Standing Committees: The EPN, Inc. Board of Directors will appoint Standing 
Committee members for one (1) year during the first EPN, Inc Board of Directors 
meeting after the annual membership  annual meeting, and the terms shall be the 
same as for the Officers of the EPN, Inc. Board of Directors. Standing Committee 
members must be Directors of the EPN, Inc. Board of Directors, and carry out all 
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other duties as defined in the EPN, Inc. Policies document. Members must be either 
Directors or Alternate Directors of the EPN, Inc. Board of Directors. Each member 
Neighborhood Association may have no more than one representative on each 
Standing Committee. All committees must have at least three (3) members who must 
be either Directors or Alternate Directors of the EPN, Inc. Board of Directors. A 
quorum shall be a simple majority of the Standing Committee members. Each 
Standing Committee will elect its own chair. Rules for the removal and filling of 
vacancies of committee members shall be the same as for EPN, Inc. Board of 
Directors Officers, as stated in Article V, Sections 3 and 6. All standing committees 
must keep written minutes, report those minutes to the EPN, Inc. Board of Directors 
during regular and annual meetings, and all minutes are to be kept in the EPN, Inc. 
records. Standing Committees shall follow Standing Committee policies adopted by 
the EPN, Inc. Board of Directors at the annual meeting. The Standing Committee 
policies may be modified at any EPN, Inc. Board of Directors meeting. Standing 
Committee policies must be in a single document. The EPN, Inc. Board of Directors 
must be notified of all committee meeting times and locations. Standing Committees 
can be disbanded only by amending EPN, Inc. bylaws. 

A. Executive Committee: The Executive Committee is set up to discuss and approve 
projects between EPN, Inc. Board of Directors meeting dates, as well as formulate 
the agenda for coming EPN, Inc. Board of Directors meetings. It also serves as a 
grievance committee for other Standing Committees. The President of the EPN, Inc. 
Board of Directors will also serve as the Chair of the Executive Committee. The 
Executive Committee shall also have the Secretary/Treasurer of EPN, Inc. and three 
additional Directors elected by the EPN, Inc. Board of Directors. A quorum shall be 
a minimum of three members. 

B. Newsletter Standing Committee: The Newsletter Standing Committee purpose is to 
publish the East Portland neighborhood newsletter, and will act as an editorial board 
for the newsletter. The Newsletter Standing Committee is responsible for content and 
design of the newsletter, and will develop an annual plan for newsletter issues, 
mailing, Neighborhood Association targets, and insert sponsors. The Newsletter 
Standing Committee will also take an active role in financial oversight, transactions 
and budget in support of the newsletter. Membership of the Newsletter Standing 
Committee will be open to an EPN, Inc. Board of Directors Director or Alternate 
Director from each of the EPNO Neighborhood Associations. The Newsletter 
Standing Committee members will elect the Newsletter Standing Committee Chair. 
A quorum for the Newsletter Standing Committee must be a minimum of three 
members and at least a majority of filled positions. 

Section 2. Ad-Hoc Committees: The EPN, Inc. Board of Directors may, from time to time, 
create ad-hoc committees to deal withaddress projects and pressing issues. Ad-hoc 
committees can only recommend policies and administer approved EPN, Inc. 
projects. The EPN, Inc. Board of Directors will appoint ad-hoc committee members 
for the period needed, and not to exceed one (1) year without re-authorization by the 
EPN, Inc. Board of Directors. Ad-hoc committees must have at least three (3) 
members who must be either Directors or Alternate Directors of the EPN, Inc. Board 
of Directors. The EPN, Inc. Board of Directors may appoint additional members of 
East Portland Neighborhood Associations as necessary to serve on ad-hoc 
committees. Ad-hoc committees may be created or dissolved with a simple majority 
of the EPN, Inc. Board of Directors at regular or annual meetings. 

 
ARTICLE VII – BOARD MEETINGS 

Section 1. Regular Meetings: Regular meetings shall be held on a day agreed upon by the EPN, 
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Inc. Board of Directors. 
Section 2. Special Meetings: Special meetings may be called by the President or at the request 

of any three (3) directors. Notice of special meetings shall be given to each director 
not less than twenty-four (24) hours prior to the time of the meeting. 

Section 3. Annual Meetings: The annual meeting shall occur in April of each year. 
Section 43.Quorum - A simple majority of directors (more than 50%) shall constitute a quorum 

for the transaction of business for the EPN, Inc. Board of Directors. Any decision of 
the EPN, Inc. Board of Directors affecting only one member organization must have 
the agreement of the representatives from that organization. Unfilled EPN, Inc. 
Board of Directors positions shall not be considered in the calculation of the quorum. 

Section 5. Voting: Each Neighborhood Association, through its present and participating 
representative Director, has one vote on the EPN, Inc. Board of Directors. As a 
delegate of a member organization, the President shall be entitled to vote on all 
matters. 

Section 6. Rules: Robert's Rules of Order, Newly Revised, 9th Edition, shall govern the 
proceedings of the EPN, Inc. Board of Directors when not covered by these Bylaws. 

Section 74.Decisions: The EPN, Inc. Board of Directors may make decisions without meeting as 
allowed by ORS 65.211 and ORS 65.341. A consent form describing the decision 
and effective date will be sent to all board members. When the signed consent form 
from every board member is returned, the action is taken. 

 
ARTICLE VIII – INDEMNIFICATION 

Section 1. General: In accordance with, and subject to the limitation of, the provisions of ORS 
65.047(2)(c), no director or uncompensated officer shall be personally liable for 
monetary damages for conduct as a director or officer. 

Section 2. Specific: The corporation shall indemnify and also advance all reasonable expenses 
incurred by any director, officer, employee, volunteer, or agent of EPN, Inc. against 
any liability or expenses incurred or to be incurred by him arising from the 
performance or failure to perform the duties of such position, hereafter occurring, 
with respect to proceedings brought by third-parties or proceedings brought by or in 
the right of EPN, Inc. This requirement for the advance of reasonable expenses and 
indemnification by EPN, Inc. shall be to the fullest extent permitted by the statutory 
or common law of the State of Oregon as the same may now exist or hereafter be 
established. 

(Note: Articles IX-XI are moved to the Policies document) 
ARTICLE IX – CONFLICTS OF INTEREST AND EXECUTIVE COMPENSATION 

Section 1. Purpose: The EPN, Inc. Board of Directors shall monitor the transactions between 
EPN, Inc. and insiders to ensure that any transaction between EPN, Inc. and an 
insider that is a conflict of interest is fair to EPN, Inc. and does not grant excessive 
benefit to the insider. The purposes of this policy are to ensure that directors and 
officers act loyally to EPN, Inc. and that directors, officers and those who exercise 
substantial influence over EPN, Inc. do not use their influence to obtain benefits in 
excess of fair market value in transactions with EPN, Inc. This policy seeks to ensure 
that EPN, Inc. maintains high ethical standards and observes state and federal 
taxation concerning conflicts and excess benefits transactions. 

Section 2. Definition of Insider: For purposes of this policy, “insider” has the same meaning as 
“disqualified person” under the Internal Revenue Code, 26 USC §4958. 
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A. An insider is any person who is in a position of authority over EPN, Inc. or who 
exerts substantial influence over EPN, Inc., including directors, officers, the top 
management official, the top financial official, other key employees and substantial 
contributors. A substantial contributor is any person who contributed or bequeathed 
an aggregate of more than $5,000 to the organization, if that amount is more than 2% 
of the total contributions and bequests received by the organization before the end of 
the tax year of the organization in which the contribution or bequest is received by 
the organization from such person. 

B. Family members of insiders are also insiders. Family members include the spouse or 
partner in a civil union recognized by state law; children, grandchildren, great-
grandchildren, whole and half-blooded brothers and sisters, and spouses of any of 
these people; and any ancestors (parents, grandparents, etc.) 

C. An insider who becomes an insider by virtue of A. and B. above remains an insider 
for five years after his or her influence over EPN, Inc. ends. 

D. An entity in which a director has a material interest or is a general partner, director, 
officer, top management official, top financial official or other key employee is an 
insider. 

E.  An insider is any other for-profit or nonprofit entity in which a director of EPN, Inc. 
is a director or officer and the entity and EPN, Inc. are parties to a transaction that is 
or should be considered by the boards of both corporations. 

Section 3. Definitions of Conflicts of Interest 
A. For purposes of this policy, a conflict of interest arises when an insider described 

above may benefit financially from a decision he or she could make in his or her 
capacity as an insider, including indirect benefits to family members or businesses 
with which the insider is closely associated. A conflict of interest arises in any such 
transaction between EPN, Inc. and an insider, except for (1) transactions in the 
normal course of operations that are available to the general public under similar 
terms and circumstances, and (2) expense reimbursements to an insider made 
pursuant to an appropriate plan under IRS Reg. 1.62-2(c)(2).  

B. The EPN, Inc. Board of Directors recognizes that this policy may not describe all of 
the transactions or matters in which an insider or an individual or business closely 
connected with an insider may engage in a transaction or other matter with EPN, Inc. 
that creates divided loyalties or the possibility or perception of a conflict of interest 
or of unfair advantage to the other party. In such case, the EPN, Inc. Board of 
Directors shall determine whether the transaction should be treated as a conflict of 
interest under this policy or should otherwise be scrutinized. 

Section 4. Procedures: In order to ensure that transactions with insiders are fair to EPN, Inc. and 
comply with state and federal laws: 

A. All insiders must promptly and fully disclose all material facts of every actual or 
potential conflict of interest to the EPN, Inc. Board of Directors at the time such 
conflict arises. 

B. When the corporation engages in a transaction with an insider that constitutes a 
conflict of interest, the EPN, Inc. Board of Directors shall handle the transaction as 
follows: 

(a) The EPN, Inc. Board of Directors shall exclude any insider that has a conflict of 
interest with respect to the transaction from voting on the transaction. The EPN, Inc. 
Board of Directors may ask questions of the insider prior to beginning its vote. 
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(b) The EPN, Inc. Board of Directors shall gather appropriate data to ensure that the 
compensation for each insider is reasonable. 

(c) When employee compensation packages are established each year, the EPN, Inc. 
Board of Directors shall identify those employees who are insiders. The EPN, Inc. 
Board of Directors shall utilize reliable surveys of compensation for comparable 
positions or shall utilize data for at least three similarly situated employees in 
comparable positions. The EPN, Inc. Board of Directors shall not use the employee 
whose compensation is under consideration to collect comparability data. 

(d) The EPN, Inc. Board of Directors shall document its decision by keeping written 
records that state the terms of the transaction and date approved, the directors present 
and who voted on it, the comparability data and how the data was obtained, and any 
actions taken with respect to directors who had a conflict of interest with respect to 
the transaction. The records must be prepared before the latter of the next EPN, Inc. 
Board of Directors meeting or 60 days after the final action is taken. Once prepared, 
the records must be reviewed and approved by the EPN, Inc. Board of Directors 
within a reasonable time. 

(e) When EPN, Inc. provides an economic benefit to an insider for the insider’s services 
as an employee or an independent contractor, the corporation shall 
contemporaneously document the transaction as required by the IRS (generally on an 
original Form W-2, Form 990, or Form 1099 or with a written employment contract). 

Section 5. Policy Compliance: In order to ensure compliance with this policy: 
A. On an annual basis, the Secretary of the corporation or the Secretary’s designee shall 

develop and maintain a list of insiders who engage in or are reasonably likely to 
engage in transactions that constitute conflicts of interest with the corporation during 
the year. 

B. The officers, directors and key employees shall each year disclose interests that could 
give rise to a conflict of interest under this policy. Such disclosure shall be made on a 
Disclosure and Acknowledgment form similar to the one attached to this policy and 
shall be filed with the Secretary or the Secretary’s designee. 

C. The Secretary or the Secretary’s designee shall monitor and enforce compliance with 
this policy by reviewing the list of insiders and the Disclosure and Acknowledgment 
forms each year and by bringing potential or actual conflicts to the attention of the 
President of the EPN, Inc. Board of Directors. The President shall disclose conflicts 
to the EPN, Inc. Board of Directors as they arise and ensure that the procedures in 
this policy are followed. 

D. The Secretary or the Secretary’s designee shall convey the list of insiders identified 
above to the EPN, Inc. Board of Directors. 

Section 6. Delegations to Committee: The EPN, Inc. Board of Directors may delegate its 
responsibilities under this policy to a committee of the EPN, Inc. Board of Directors. 
The committee shall comply with this policy and shall report its decision to the EPN, 
Inc. Board of Directors in a timely fashion. Each EPN, Inc. Board of Directors 
member, officer, and key employee, at the annual meeting, shall submit an annual 
questionnaire. The questionnaire shall include: 

A. A basic conflicts of interest and executive compensation policy disclosure and 
acknowledgement statement. 

B. A disclosure report, which includes a list of any conflicts of interest or potential 
conflicts of interest between the corporation and person, a family member or a 
business or corporation with which the person is connected within the meaning of the 
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Conflicts of Interest and Executive Compensation Policy. The person has an ongoing 
obligation to notify the EPN, Inc. Board of Directors promptly of any such conflicts 
of interest that subsequently arise. 

C. An acknowledgment statement that the person has been received, read, understand 
and will comply with the Conflicts of Interest and Executive Compensation Policy of 
EPN, Inc. The person also affirms that, other than the interests reported, they are 
aware of no conflicts of interest that they have or may have within the meaning of the 
Conflicts of Interest and Executive Compensation Policy, with a signature, printed 
name, and date of signing. 

D. The form shall be submitted to the Secretary of EPN, Inc. and, with a copy being 
retained for the person’s records. The Secretary of EPN, Inc. shall acknowledge the 
questionnaire with their signature, printed name, title, and the date the form was 
adopted. 

 
ARTICLE X – WHISTLEBLOWERS 

Section 1. Purpose: EPN, Inc. seeks to conduct all of its activities in a responsible, legal and 
ethical manner. All officers, directors, employees and volunteers of EPN, Inc. must 
practice integrity and honesty in fulfilling their responsibilities and must comply with 
all applicable laws and regulations. The purpose of this Whistleblower Policy is to 
provide a mechanism to report irresponsible, illegal or unethical behavior. 

Section 2. Whistleblower Complaints 
A. If an officer, director, employee or volunteer should discover information leading 

him or her to believe that a serious wrongdoing or illegal or unethical behavior has 
occurred in this corporation, he or she shall report this information to the President of 
the EPN, Inc. Board of Directors or a member of the EPN, Inc. Executive 
Committee.  

B. The President or other Executive Committee member shall conduct an investigation. 
Reports of violations will be kept confidential to the extent possible, consistent with 
the need to conduct an investigation. If the reported conduct is illegal, appropriate 
corrective action will be taken if warranted by the investigation. If the reported 
conduct is irresponsible or unethical, then the EPN, Inc. Board of Directors will take 
appropriate action. The EPN, Inc. Board of Directors shall review any action taken at 
its next meeting. 

Section 3. No Retaliation 
A. EPN, Inc. policy is to protect from retaliation and discrimination any person who in 

good faith: 
(a) Refused to participate in any federal, state or local offense; reported to law 

enforcement or other officials any information that the person believed to be 
evidence relating to the commission or possible commission of any federal, state or 
local offense; or initiated, testified or aided in proceedings related to the above; 

(b) Initiated or aided in civil proceedings; 
(c) Refused to engage in a violation of a governmental administrative regulation; 

reported any information related to a violation of governmental administrative 
regulations; commenced, testified at, aided or participated in a governmental 
adjudicatory proceeding; 

(d) Refused to engage in or attempted to stop fraud against, gross waste of or abuse of 
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authority by the government; or 
(e) Reported other information about wrongdoing, illegal or unethical behavior pursuant 

to this Policy. 
B. An officer, director, employee, or volunteer of EPN, Inc. shall not, with intent to 

retaliate or discriminate, take any action harmful to any person described above, 
including interference with the lawful employment or livelihood of any person. 

C. In the event that an officer, director, employee, or volunteer intends, for any reason, 
to take any action harmful to any person who has acted as described in Article X, 
Section 3, Subsection A., parts (a)-(e) above, the officer, director, employee, or 
volunteer must obtain the approval for such action from the EPN, Inc. Board of 
Directors prior to taking action. Such approvals must be obtained even if the officer, 
director, employee, or volunteer believes that the person who provided information 
to the law enforcement officer or other official provided untruthful information. 

 
ARTICLE XI – APPEALS & GRIEVANCES 

Section 1. Parties are asked to follow the following steps towards resolving differences. 
A. One-on-one dialogue: Individuals or groups are encouraged to first seek resolution of 

differences through one-on-one dialogue. Consider contacting a Neighborhood 
Association President/Chair for advice. 

B. Mediation: A circumstance could present itself that may require an individual to 
facilitate the discussion with the affected parties of the grievance. If the affected 
parties are unable to settle upon a facilitator to assist them in their meeting, then the 
parties should consult with the Office of Neighborhood Involvement for assistance 
through the Neighborhood Mediation Program at Resolutions Northwest. 

Section 2. Appeal procedures for a neighborhood project 
A. Appeals of a grievance from a Neighborhood Association brought to EPN, Inc. must 

contain an alleged violation of the appropriate Neighborhood Association’s bylaws, 
the Office of Neighborhood Involvement Standards, or EPN, Inc. bylaws and 
adopted policies. 

B. An appeal must be submitted to EPN, Inc. by the grievant within fourteen business 
days of adjudication of the grievance by the Neighborhood Association. The appeal 
will be reviewed and responded to by EPN, Inc. within 75 calendar days from the 
date the appeal was received. 

C. An appeal must be submitted in writing to EPN, Inc. The EPN, Inc. Executive 
Standing Committee shall be convened to hear the appeal, deliberate, and 
recommend a response to the EPN, Inc. Board of Directors. The EPN, Inc. Board of 
Directors will adopt, or amend and adopt, the recommended response at their next 
meeting. Deliberations of the EPN, Inc. Board of Directors may be held in executive 
session. 

D. The grievant, and any other interested parties, will be notified at least seven days in 
advance of the meeting to consider the grievance. The findings of the grievance shall 
be made available to the grievant and to the members of the EPN, Inc. Board of 
Directors. Deliberations of the EPN, Inc. Board of Directors may be held in 
executive session. 

Section 3. Grievance procedures against EPN, Inc. 
A. A grievance against EPN, Inc. must contain an alleged violation of EPN, Inc. bylaws 
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and adopted policies. 
B. A grievance must be submitted to EPN, Inc. within 45 business days of the alleged 

incident. The grievance will be reviewed and responded to by EPN, Inc. within 75 
calendar days from the date the grievance was received. 

C. An appeal must be submitted in writing to EPN, Inc. The EPN, Inc. Executive 
Standing Committee shall be convened to hear the appeal, deliberate, and 
recommend a response to the EPN, Inc. Board of Directors. The EPN, Inc. Board of 
Directors will adopt, or amend and adopt, the recommended response at their next 
meeting. Deliberations of the EPN, Inc. Board of Directors may be held in executive 
session. 

D. The grievant, and any other interested parties, will be notified at least seven days in 
advance of the meeting to consider the grievance. The findings of the grievance shall 
be made available to the grievant and to the members of the EPN, Inc. Board of 
Directors. Deliberations of the EPN, Inc. Board of Directors may be held in 
executive session. 

Section 4. EPN, Inc. will provide a written response to the grievance and include supporting 
findings of the decision. 

 
ARTICLE IX – AMENDMENTS 

These Bylaws may be amended by two-thirds (2/3) vote of the EPN, Inc. Board of Directors 
present at any regular meeting. Any proposed amendment in its final form for adoption must 
be in writing and mailed to the members fourteen (14) days prior to the meeting at which it is 
to be presented. 

 
ARTICLE X – DISSOLUTION 

Upon dissolution or final liquidation, after paying all debts and obligations of the 
organization, the remaining assets shall be distributed to a nonprofit organization, 
foundation, or fund, which has its tax-exempt status under Section 501(c)(3) of the Internal 
Revenue Code. 

 

Adopted November 2, 1989 
Revised November 1, 2000 
Amended May 2, 2001 
Amended May 13, 2004 
Amended January 31, 2005 
Amended April 5, 2005 
Amended May 3, 2006 
Amended April 20, 2011 
Amended April 18, 2012 
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