
BYLAWS OF THE KENTUCKY ODYSSEY OF THE MIND, INCORPORATED

ARTICLE ONE

NAME

The name of the organization shall be the Kentucky Odyssey of the Mind, Incorporated (KY OotM).  KY OotM shall be the official state affiliate of Odyssey of the Mind (also known as OotM and Creative Competitions, Inc – CCI).  KY OotM shall file Articles of Incorporation with the Kentucky Secretary of State.

ARTICLE TWO

PURPOSE
Section 1.
Goals:

The purpose of KY OotM is to implement, sponsor, and regulate the OotM Program tournaments within the state of Kentucky in accordance with the guidelines of OotM.  KY OotM shall:

1. Foster creativity and public awareness there of
2. Encourage the development of the advanced problem-solving skills through experimentation
3. Provide recognition for creative and original thinking
4. Teach team cooperation and sportsmanship 
Section 2.
Nonprofit Status:

This corporation is organized exclusively for one or more of the purposes as specified in Section 501 c(3) of the Internal Revenue Code, including, but not limited to, the making of distributions to organizations that qualify as exempt organizations under section 501 c(3) of the Internal Revenue Code.

ARTICLE THREE

MEMBERSHIP

Section 1.
Membership Requirements: 

The membership of KY OotM shall consist of all schools, home schools, organizations, community groups or individual memberships that have paid current annual dues as established by OotM and meet such other criteria as shall be established by KY OotM. See official OotM Program Guide for specific membership guidelines.  
Section 2.
Annual Membership Fees:

Annual membership fees shall be set annually by OotM and shall be paid directly to it.
Section 3.
Benefits:

Current paid Memberships shall be entitled to compete in KY OotM, Inc. and OotM tournaments. Additional fees may be collected to participate in a KY OotM tournament.   KY OotM will offer free training for coaches on an annual basis. 
Section 4.
Memberships Responsibilities

Membership fundraising and promotions of KY OotM State tees/pins shall be compliant with all applicable laws  and not be promoted as the official KY OotM tee/pin/account. Each Membership shall identify all fundraising and promotional activity as member activity.  Each membership must provide one judge per membership.  Additional memberships from the same school or community group are exempt from providing another membership judge.  Each team affiliated with a membership participating in a tournament must also provide one judge. Memberships must comply with all OotM rules, guidelines and tournament requirements.
Section 5.
Selection of Coaches

Selection of coaches is the responsibility of each membership.

ARTICLE FOUR

ORGANIZATION

Section 1.
Governance:

Governance of KY OotM shall be vested in a Board of Directors (herein after called the Board), whom will follow Robert’s Rules of Order.  The Board shall include a number and division of elected and appointed directors as determined by the Board, but in no event less than twelve (12) elected directors and two (2) appointed directors,
 an AD, Co-AD and a designee of the Kentucky Department of Education (KDE), as set forth herein.  If a change in number of regions is determined necessary to maintain equity, the number of elected board member from each region shall be adjusted accordingly to give equal representation to each region.  Adjustments shall be required prior to the yearly election, by a majority vote of a quorum of the Board.  Each board member shall have only one (1) vote.   

Section 2.
Requirements for Board Eligibility:  
Any representative nominated by a paid KY OotM membership or current board member shall be eligible to serve on the Board as an elected member.  These individuals should have unique contributions to make to KY OotM and need not be a coach, judge, or coordinator from that nominating membership.  An appointed member pursuant to Section 4 of this Article need not represent a paid membership.
Section 3.
Election of Regional Board Members:

Members of the Board shall be elected by the paid membership of KY OotM with equal representation from each region.  
One (1) representative from each paid membership electing a Board member shall be notified of such fact by the Association Director (AD).  Nominations and re-election of Board positions will be published in each Regional and State Tournament program, with the nomination received by April 1st.  Elections of positions will take place prior to the Summer Board Meeting held in June (unless a vacancy occurs sooner – see Article Four Section 6).  If no candidate is nominated or elected for a position, the Board will then appoint someone to the position. 
Section 4.
Appointment of Board Members:

In addition to the AD and the KDE Designee 
the Board may, at its discretion, appoint other individuals to the Board.  These individuals should have unique contributions to make to KY OotM and must be approved annually by a majority vote of the board.  
Also, in addition to the AD and the KDE Designee, the elected Board may, at its discretion, appoint up to five (5) other individuals to the Board, for up to one-year terms (“At Large Board Members”).  These At Large Board Members must be approved by a majority vote of the Board annually and are subject to removal by a majority vote of the Board.  
Section 5.
Terms of Board Members:

Terms of Board members shall be two (2) years.  There shall be no restriction on the number of terms a Board member may serve.  Except for At-Large Board Members, terms shall begin July 1 of the year in which the Board member is elected or appointed and shall end June 30 two (2) years later.
 Each year two Board Members per region will be up for re-election.
If membership numbers necessitate a change in the number of KY OotM Regions, representation of the regions shall comply with Section 3. If decreasing regional representation is necessary, existing Board member’s term from the affected regions shall be adjusted by attrition.    

Section 6.
Vacancies of the Board:

If any elected board member vacates their position, the Board shall select their successor within 60 days to serve until the following June 30.  During the regularly held elections of the year in which the vacancy occurs, an election will be held to fill the vacancy.  The newly elected Board member shall serve the remainder of the term.
If the KDE appointed Board member ceases to represent KDE, their appointing agency, the Board shall select a successor if KDE does not appoint a new person to the vacant position within sixty (60) days. 

Vacancies of the Board shall exist (1) on the death, resignation, expiring of term or removal of any Board member, and (2) whenever the number of authorized board members is increased.

Section 7.  Removal of Board Members:
Any Board member may be removed at any regular or special meeting called for the purpose of removing a Board member for any of the following: 

1. Nonfeasance
2. Malfeasance
3. Misfeasance
4. Conduct detrimental to the interests of KY OotM or OotM 
5.
Refusal to render reasonable assistance in carrying out Board business or assignments
Proposal for the removal of any Board Member must be approved by a majority vote of the Board of Directors. 
Any Board member proposed to be removed shall be given two (2) weeks written notice by Certified Mail prior to the meeting at which the removal is to be voted upon and shall be entitled to appear before and to be heard by the Board at such meeting.  Notice shall include the reason(s) for the vote to remove.  
Removal shall only occur at a regular or special board meeting.  In order to call for a vote, 2/3 of the Board must be present at the meeting with an affirmative 2/3 vote.  Proxy privilege shall not apply.

ARTICLE FIVE

ADMINISTRATION

Section 1 - A.

Association Director:
The Association Director (AD) will be elected by the KY OotM Board for a term of two (2) years and must reside in the Commonwealth
 of Kentucky. The AD must also have completed at least one term as a Board Member.  The Association Director shall be responsible for: 
1) Managing the association and fostering a team environment
2) Serving as a liaison between KY OotM and CCI
3) Coordinating information concerning activities between regions
4) Assisting Regional Directors with program management and development of new memberships
5) Distributing information to Regional Directors and Problem Captains
6) Communicating and coordinate activities and events for teams attending World Finals 
7) Keeping the Board of Directors updated on matters of importance

The AD shall present to the Board for approval the names of the state problem captains.  The AD, with each regional director, will select and approve the regional problem captains.  The AD will oversee the training of all state problem captains to ensure consistency and quality in judging.  The AD, in consultation with the problem captains, shall also be responsible for reviewing and monitoring the performance of all judges at all levels of tournament.  The AD shall serve two years from the July 1 of an even numbered year through June 30.  

Section 1 – B. 
Co-Association Director:
At the discretion of the AD, a Co-Association Director (Co-AD) can be elected by the board to assist in the duties of the AD.  The Co-AD must reside in the Commonwealth of Kentucky.   The Co-AD must also have completed at least one term as a board member.  Duties of the Co-AD are the same as the duties of the AD outlined in Section 1-A.  Duties will be divided between the AD and Co-AD at their discretion.  Recommendations for the Co-AD position can be submitted by any Board member. The Board will then vote on approval of the recommendation and the Co-AD’s term shall coincide with the Association Director's term.  

Section 2.
Officers:

The Board shall elect from its membership a Secretary, and a Treasurer, whose terms shall be for one (1) year and each officer must reside in the Commonwealth of Kentucky.  The AD or designee will preside over all meetings of the Board, enforce Robert’s Rules of order and will assist the AD with the establishment of each meeting’s agenda.

The Secretary will attend Board meetings to take minutes.  The minutes and agenda will be sent to the Board at least ten (10) days prior to the next Board meeting.  A cumulative log of all KY OotM minutes will be maintained and presented to their successor. 

The Treasurer will attend Board meetings and report on the financial status of KY OotM. The Treasurer and/or their designee will receive and deposit all KY OotM money.  Funds of KY OotM will only be dispersed with authorized vouchers.  He/she shall be responsible for all invoice forms and co-sign all checks. Two signatures will be required on all checks.  The Board shall authorize two additional Board Members, either of which will be the cosignatory.  An accurate financial report will be made at each meeting and filed for audit.
Section 3.
Board of Directors:

The Board shall meet at least five (5) times a year.  These meetings are in order to set the regional and tournament boundaries, approve all budget and expenditures, recommend tournament fees, approve regional and state tournament dates and sites, set membership deadlines, conduct the general business of the Board, and to approve and amend the bylaws and establish committees.  The Board Members shall assist in:

1) Arranging training sessions for coaches
2) Training of judges for tournaments
3) Contacting the news media for publicity
4) Recruiting and retention of memberships 
5) Performing other duties deemed necessary in the operation of the KY OotM program that are not set out herein. 

Special meetings may be instituted from time to time with at least seven (7) days’ prior notice to the directors, by any of the following:

· Association Director (AD)
· Co-Association Director (Co-AD)
· Written request of three (3) of the Board Members 

The Board shall approve all persons selected to serve as state problem captains.  The Board shall review and/or write all grant applications and any other official reports made on its behalf.

Any Board Member who is unable to attend a meeting may ask an alternate or another Board Member to present their views.  A proxy for voting must be in writing for another Board Member to exercise it as a vote on any issue.  No proxy vote will be permitted on removal of a Board Member under Article IV section 7.
Board meetings, except meetings to remove a director, may be held via video and/or telephone conference if authorized by at least two Officers. If a Board meeting will be held by video and/or telephone conference, the AD or their designee will provide access credentials to the Board at least one (1) day prior to the meeting. 
In extraordinary circumstances, the AD and/or Co-AD may authorize Board business, to be conducted via written submission and electronic voting. In such circumstance, the AD and/or Co-AD may designate a procedure to allow for motions and voting via electronic means (e.g., e-mail) to facilitate, as closely as possible, the procedures that would be undertaken in an in-person meeting.  Except in the removal of the AD and/or Co-AD, must be facilitated in person.
Section 4.
Advisory Council:

The Advisory Council will be appointed by the Board, for a two-year term.  Councilors should be community members, educators, volunteers, and other individuals who bring ideas, wisdom, skills, and fresh perspectives but are not able or willing to serve as directors. Councilors may attend Board meetings, discuss, advise, and inform the Board, but attendance is not counted toward a quorum.  Councilors may be reappointed for consecutive terms. The Board will seek to have up to five (5) Councilors at any given time.  
Section 5.
Quorum:

A quorum is defined as a majority of Board Members.
Section 6.
Executive Committee:

The Executive committee consists of the elected Board Officers and the AD & Co-AD (if applicable).  The Executive Committee is empowered to provide closure and implementation of pre-discussed items within the budget and bylaws.

Section 7.
Executive Session: 

The board will commence to Executive session for litigation, personnel matters, and disciplinary action.

ARTICLE SIX

TOURNAMENTS

Section 1.
Eligibility:

All teams possessing valid memberships by the date predetermined by KY OotM and paying the tournament fee recommended by the Board shall be allowed to participate in KY OotM sanctioned tournaments.  The tournament fee shall be used to cover the cost of the tournament including student awards, materials, facilities fees, printing, and mailing.

Section 2.
Divisions:

Member school or independent organizations may enter teams in any or all of the problems for each division of tournament, subject to the restrictions of their valid National Odyssey of the Mind Association membership.  

Refer to current national guidelines for regulations concerning age restrictions, member qualifications, and problems eligible for each division.  
Section 3. Sanctioned Tournaments:

The Board shall set geographic regions within the state, each of which shall have a sanctioned regional tournament.  The number of teams advancing to the sanctioned state tournament will be determined annually based on the number of sanctioned regional tournaments.   All teams must demonstrate a good faith effort, regardless of the number of teams competing, in order to be considered for advancement to the next level of tournament.

To be considered, the team must:

1. Compete in all three segments (Long Term, Style, and Spontaneous) 

2. Present a good faith effort at a problem solution in keeping with the Spirit of the Problem  

3. Have scoreable components as specified by the problem (even if the score is “0”)
4. Have five “style” items not being judged in any other area and as specified by their problem
5.
 Provide one volunteer judge per team participating at a tournament
Section 4. 
Regional Director:

A Regional Director shall be a member of the KY OotM Board or Advisory Council.  They must possess a functional knowledge of the OotM Program.  The Regional Director shall be the contact person for the regional tournament.

The responsibilities of the Regional Director shall be, but not limited to the following:

A. Regional Tournaments identify/ obtain/ coordinate   

1. Tournament Director(s), who does not have to be a Board member

2. Site

3. Judges

4. Tribunal of 3 persons in accordance with KY OotM Bylaws, Article SIX, Section 5

5. Regional Problem Captains 

6. Answer procedural and program questions associated with the given region

7. Not accept a team registration for a tournament unless the member complies with the membership rules
8. Make sure that the Tournament Director(s) is given a copy of the official OotM Tournament Setup Guide

B. The responsibilities of the Tournament Director(s) shall be, but not limited to the following:

1. Awards

2. Volunteers for non-judging positions (hospitality room, registration, Pin and Tee table, runners)

3. Verify that the each team has checked-in and received their packet on the day of the Tournament.  Following up on those that have not.
4. Acquaint winners with KY OotM’s State Tournament logistics
Section 5.
Regional and State Tournament Directors:

Regional and State Tournament Director shall be in charge of managing the regional and state sanctioned tournaments at their respective site and shall perform all duties deemed integral to the smooth operation of the tournament.  These duties shall include, but not be limited to the registration and financial management, coordinating the recruitment, training, and scheduling of the judges and tribunal for the respective problems; scheduling teams and coordinating the setup of the individual problems sites and coordinating the awards ceremony.

Section 6.
Tribunal:

Each Tournament sponsored by KY OotM shall have a tribunal of three persons responsible for the fielding of protests that the problem captain cannot solve.  The Tribunal should hear only questions regarding rule interpretations and procedural discrepancy not subjective judgment. The members of the tribunal shall be required to be familiar with the all problems and problem clarifications and shall be trained as judges. Although an independent council that is not associated with any given problem is desirable; the three people may be a head judge, problem captain, and tournament director.

Section 7. Problem Captain:

Each problem at a given tournament shall have a Problem Captain.  The Problem Captain must be present at the Problem Captain’s training session.  Before the competition, the duty of the Problem Captain is to work with the tournament director to train judges for their individual problem.  Prior to the tournament, the Problem Captain shall be responsible for the setup of the site with the approval of the Tournament Director, and will inspect the site at least one hour before tournament to make sure it is set properly, meet with the judges at least one-half hour before the tournament, make sure they know their responsibilities and have appropriate forms, answer questions by coaches and judges as the tournament progresses, present raw scores of the long-term problem to the coach after their team competes, rule on appeals of the judges’ scoring which are made by the team’s coach within thirty (30) minutes after the presentation of the scores, and call a tribunal if necessary.   It shall be the Problem Captain’s duty to make sure that the final score sheets are returned to the scoring room.  The Problem Captain may be assigned more responsibilities at the discretion of the tournament director.

Section 8.
Judges:

A Judging team consisting of at least four (4) judges per long-term problem but preferring a judging team of at least seven (7) judges: one (1) Problem Captain/Head Judge, two (2) Style Judges, two (2) Long-term Judges, one (1) Timekeeper, and one (1) Staging Area Judge.  There will be at least three (3) judges per spontaneous problem. All judges will be trained prior to the tournament by attending a training session approved by the tournament director and administered by the appropriate individual(s).  
Any judge or volunteer may be removed for conduct detrimental to the interest of the program or for any unsatisfactory performance of their duties, and not be asked to return to OotM Tournaments as a judge or volunteer.  The Board, or its designee, shall take appropriate action to maintain the integrity and purpose of the OotM Program.

Section 9. 
Scorers:

All scoring room officials are to be trained.   At any level of tournament, all scoring officials must complete the training by the Problem Captain.    Each tournament shall have at least two (2) scorers who will check the judges’ score sheets for mathematical errors, enter the scores into the computer, and check the final scoring with the original score sheets for errors.  All final results should be given to the Tournament Director.
ARTICLE SEVEN

AMENDMENTS

Section 1.
Reconstruction:

An Amendment to the bylaws requires a first reading. A second reading and a vote will take place at the next scheduled board meeting.
These bylaws must be amended by a 2/3 vote of the Board of Directors.  
Section 2.
Review:

At least every five- (5) years the Board shall read with the intent to update and revise the KY OotM Bylaws. 

ARTICLE EIGHT

RESTRICTIONS

KY OotM shall be bound by the policies of OotM.  It shall be nondiscriminatory with regard to race, creed, religion, gender, economic status, or political affiliations.  Furthermore, no part of the assets of this association shall be used for the benefit of individual members, directors, and or other private persons, except that it shall be empowered to pay reasonable compensation for services rendered and to make payments and distributions in furtherance of the purpose set forth in ARTICLE TWO hereof.
Amended with Board approval September 2007

Amended with Board approval September 2009

Amended with Board approval September 2011

Amended with Board approval September 2012

Amended with Board approval September 6, 2014

Amended with Board approval November 14, 2015
Amended with Board approval March 22, 2019
�By allowing the Board to determine how the Board is constructed, you will have more flexibility to adjust in real-time.


�This language is ambiguous. My suggestion would be that each member gets to vote for the nominees of their region and members-at-large. 


�You should add in a provision explaining how this person is designated.


�You should consider moving to a even year or odd year only election schedule. This would cut down on the headache of having elections to only every other year. It would also mean that in Section 6 your appointee to a vacant role would probably just serve until the term is up. Think about ways to make the life of your board easier.


�Sorry, my heart can’t take calling it a state.


�This seems a bit high to me. Of course every organization is different. Some of the ones I work with have monthly board meetings, others have two a year and empower their Executive Committee or Officers to handle everything in between meetings. Just give some thought to it.
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