
ARTICLES OF ORGANIZATION 

 

OF 

 

DRIVEN AUTOMOTIVE, LLC 

 

 The undersigned, a natural person of at least eighteen (18) years of age, acting as organizer, 

hereby forms a limited liability company (hereinafter referred to as the “Company”) pursuant to 

the Kentucky Business Entity Act of the State of Kentucky (hereinafter the “Act”) and adopts the 

following Articles of Organization. 

 

ARTICLE 1 

Name 

 The name of the Company is Driven Automotive, LLC. 

 

ARTICLE 2 

Purposes 

 The purposes for which the Company is formed are to transact any and all lawful business 

for which limited liability companies may be organized under the Act. 

 

ARTICLE 3 

Duration 

The period during which the Company shall continue is perpetual unless dissolution occurs 

in accordance with the Act, these Articles of Organization, or the Operating Agreement as adopted 

by the Members. 

 

ARTICLE 4 

Registered Agent, Registered Office and Principal Place of Business 

Section 4.1. Registered Agent and Registered Office.  The name and address of the 

Company’s Registered Agent and Office for service of process is Don Marshall, and he has 

consented to serve as the Registered Agent of Driven Automotive, LLC 

 

Section 4.2. Principal Place of Business.  The post office address of the principal place 

of business of the Company is 1147 S. Highway 27, Somerset, Kentucky 42501. 
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ARTICLE 5 

Members 

Section 5.1. Number of Members.  There shall be at least one (1) Member of this 

Company upon formation.  Additional Members may be admitted upon the unanimous written 

consent of all Members. 

 

Section 5.2. Membership Certificates.  Membership Certificates may be issued by the 

Company originally, and such Certificates as are reacquired by the Company from time to time 

and not canceled may be sold or otherwise disposed of, for such consideration in money, real 

property, personal property, tangible or intangible, or labor or services actually performed for the 

Company, as may be fixed by the Members of the Company. 

 

Section 5.3. Voting Rights.  Each Member of the Company represented in person or by 

proxy at any annual or special meeting of Members shall entitle the record holder thereof, or his 

proxy, to vote his respective Percentage Interest in the Company upon each question that comes 

before the meeting. 

 

Section 5.4. Operating Agreement.  To the extent not inconsistent with the Act or the 

terms of these Articles, the Operating Agreement of the Company shall govern the rights and duties 

of the Members and the relationship between Members. 

 

ARTICLE 6 

Organizer 

The name and post office address of the Organizer of the Company is: 

 

Name Address 

 

Don Marshall 1147 S. Highway 27 

 Somerset, KY  42501 

 

ARTICLE 7 

Provisions for Regulation of Business and 

Conduct of Affairs of Company 

 

(“Powers” of the Company, its Members.) 

 

Section 7.1. Meetings of Members.  Meetings of the Members of the Company shall be 

held at such place, either within or without the State of Kentucky, as may be authorized by the 

Operating Agreement and specified in the respective notices or waivers of notice of any such 

meetings. 



Section 7.2. Action Without Meeting.  Any action required or permitted to be taken at 

any meeting of the Members, may be taken without a meeting, if prior to such action a written 

consent thereto is signed by all Members, and such written consent is filed with the minutes of the 

proceedings of the Members.  Such consent shall have the same effect as a unanimous vote of all 

Members. 

 

Section 7.3. Operating Agreement.  The Members shall have the power to make, alter, 

amend or repeal the Operating Agreement of the Company by affirmative vote of the Members 

who own a majority of the percentage interest of the Company at the time. 

 

Section 7.4. Interest of Members.  No contract or other transaction between the 

Company and one or more of its Members or any other corporation, firm, association or entity in 

which one or more of its Members is an officer or is financially interested, shall be either void or 

voidable because of such relationship or interest or because such Members are present at the 

meeting which authorizes, approves or ratifies such contract or other transactions or because his 

or her votes are counted for such purposes, if: 

 

7.4.1 The fact of such relationship or interest is disclosed or known to the 

Company’s Members entitled to vote, and they authorize, approve or ratify such contract 

or transaction by vote or written consent; or 

 

7.4.2 The contract or transaction is fair and reasonable to the Company. 

 

7.4.3 Common or interested Members may be counted in determining the 

presence of a quorum of a meeting which authorizes, approves or ratifies such contract or 

transaction.  This Section shall not be construed to invalidate any contract or other 

transaction which otherwise would be valid under the common or statutory law applicable 

thereto. 

 

Section 7.5. Non-liability of Members.  Private property of Members of the Company 

shall not be subject to the payment of Company debts. 

 

Section 7.6. Indemnification of Members. 

 

7.6.1 To the extent not inconsistent with Kentucky law as in effect from time to 

time, every person (and the heirs and personal representatives of such person), who is or 

was a Member, employee, or agent of the Company or is or was serving at the request of 

the Company, shall be indemnified by the Company against all liability and reasonable 

expense that may be incurred by him in connection with or resulting from any claim, action, 

suit or proceeding: (1) if such Member or employee is wholly successful with respect 

thereto, or (2) if not wholly successful, then if such Member or employee is determined, as 

provided below, to have not willfully and recklessly breached the obligation and duty to 

act in good faith, in what he reasonable believes to be the best interest of the Company, 

and in addition, with respect to any criminal action or proceeding is determined to have 

had no reasonable cause to believe that his conduct was unlawful.  The termination of any 

claim, action, suit or proceeding, by judgment, settlement (whether with or without court 



approval), or conviction or upon a plea of guilty or of nolo contendere, or its equivalent, 

shall not create a presumption that an employee did not meet the standards of conduct set 

forth in this Section. 

 

7.6.2 The terms “claim”, “action”, “suit” or “proceeding” shall include every 

claim, action, suit or proceeding and all appeals thereof (whether brought by or in the right 

of this Company or any other company or otherwise), civil, criminal, administrative or 

investigative, or threat thereof, in which an employee of the Company (or his heirs and 

personal representatives) may become involved, as a party or otherwise:  (1) by reason of 

his being or having been an employee of the Company or of any other company which he 

has served as such at the request of the Company, or (2) by reason of his acting or having 

acted in any capacity in a partnership, association, trust, or other organization or entity 

where he served as such at the request of this Company, or (3) by reason of any action 

taken or not taken by him in any such capacity, whether or not he continues in such capacity 

at the time such liability or expense shall have been incurred. 

 

7.6.3 The terms “liability” and “expense” shall include, but shall not be limited 

to, counsel fees and disbursements and amounts of judgments, fines or penalties against, 

and amounts paid in settlement by or on behalf of, a Member or employee. 

 

7.6.4 The term “wholly successful” shall mean: (1) termination of any action, suit 

or proceeding against the person in question without finding of liability or guilt against 

him, (2) approval by a court, with knowledge of the indemnity herein provided, of a 

settlement of any action, suit or proceeding, or (3) expiration of a reasonable period of time 

after the making of any claim or threat of an action, suit or proceeding without the 

institution of the same, without any payments or promise to induce a settlement. 

 

7.6.5 Every person claiming indemnification hereunder (other than one who has 

been wholly successful with respect to any claim, action, suit or proceeding) shall be 

entitled to indemnification:  (1) if special independent legal counsel, which may be regular 

counsel of the Company or other disinterested person or persons, in either case selected by 

the Members who own a majority of the Company (such counsel or person or persons being 

hereafter called the “referee”), shall deliver to the Company a written finding that such 

Member or employee has met the standards of conduct set forth above, and (2) the person 

claiming indemnification shall, if requested, appear before the referee, answer questions 

which the referee deems relevant and shall be given ample opportunity to present to the 

referee evidence upon which he relies for indemnification. The Company shall, at the 

request of the referee, make available facts, opinions or other evidence in any way relevant 

to the referee’s finding which are within the possession or control of the Company.  

 

7.6.6 The rights of indemnification provided in this Section, shall be in addition 

to any rights to which any such Member or employee may otherwise be entitled.  

Irrespective of the provisions of this Section, the Members by a majority vote may, at any 

time and from time to time, approve indemnification of Members, employees or other 

persons to the full extent permitted by the provisions of Kentucky law at the time in effect, 

whether on account of past or future transactions. 



7.6.7 Expenses incurred with respect to any claim, action, suit, or proceeding may
be advanced by the Company prior to the final disposition thereof upon receipt of an
undertaking by or on behalf of the recipient to repay such amount unless he is entitled to
indemnification.

Section 7.7. Amendment or Repeal. This Company shall be deemed, for all purposes
to have reserved the right to amend, alter, change or repeal any provisions contained in these
Articles of Organization by an affirmative vote of the Members owning a majority of the
outstanding interests in the Company to the extent and in the manner now or hereafter permitted
or prescribed by the Act, and all rights herein conferred uponMembersare granted subject to such
reservation.

Section 7.8. Taxation. It is the intent of the Organizer and the Members that the
Company be taxed as a disregarded entity and not an association for federal income tax purposes.

IN WITNESS WHEREOF, the undersigned Organizer executes th^ Articles of
Organization and certifies to the truth of the facts herein stated, this ^ I of February,
2017.

STATE OF KENTUCKY

COUNTY OF PULASKI

)SS:

)

Organizer

I, the undersigned, a Notary Public duly commissioned to take acknowledgments and
administer oaths in the State of Kentucky, certify that Don Marshall being the organizer referred
to in Article 6 of the foregoing Articles of Organization, personally appeared before me,acknowledged the execution thereof, and swore to t^^ruth of the facts therein stated.

WITNESS MY HAND AND SEAL this^L day ofFebruary, 2017.

I reside in
MyCommission Exp;

_County, Kentucky
ires: /f
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