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Rancho Santa Margarita, California 92688
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Approximate date of commencement of proposed sale to the public:
From time to time after this registration statement becomes effective.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. o

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a),
may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the SEC is effective. This prospectus is not an offer to sell and it is not soliciting
an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, Dated November 29, 2005

PROSPECTUS

Up to 359,272,585 shares of common stock

SPEEDEMISSIONS, INC.

Speedemissions is registering 848,286 shares for sale by existing shareholders, and 358,424,299 shares for sale by
existing warrant and preferred stock holders upon the exercise of warrants or conversion of preferred shares. This
offering will terminate when all 359,272,585 shares are sold or on June 30, 2008, unless we terminate it earlier.

Our common stock is quoted on the over-the-counter electronic bulletin board under the symbol “SPEM.”

Investing in the common stock involves risks. Speedemissions currently has limited operations, limited income,
and limited assets, is in unsound financial condition, and you should not invest unless you can afford to lose
your entire investment. See “Risk Factors” beginning on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

All of the common stock registered by this prospectus will be sold by the selling shareholders at the prevailing market
prices at the time they are sold. Speedemissions is not selling any of the shares of common stock in this offering and
therefore will not receive any proceeds from this offering. Speedemissions will, however, receive proceeds upon the
exercise of warrants.

The date of this prospectus is [__________], 2005

-1-
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PROSPECTUS SUMMARY

SPEEDEMISSIONS, INC.

We have been in the vehicle emissions testing business since May 2000. We currently operate thirty-five vehicle
emissions testing centers in three separate markets, greater Atlanta, Georgia, Houston, Texas, and Salt Lake City,
Utah. In addition, we operate four mobile testing units in the greater Atlanta area.

Our objective is to become a national provider of vehicle emissions tests. Presently, the American Automobile Motor
Vehicle Association reports that 34 states and the District of Columbia are required by the United States
Environmental Protection Agency to have vehicle emissions testing. According to the 2000 census, these states
constitute 72% of the U.S. population, or about 206 million citizens. The major metropolitan areas of these states
represent 141 million citizens and 87.1 million vehicles. Each state, in turn, has its own regulatory structure for
emissions testing with which we must comply.

We intend to grow using three methods. First, we intend to continue opening and operating company-owned testing
stations. Second, we intend to acquire competitors in favorable markets. Third, we intend to offer franchises in
selected markets. Currently, in addition to the Atlanta, Houston and Salt Lake City areas, we have targeted the
following areas for application of our three growth strategies: Dallas, Texas; Charlotte, North Carolina; Northern
Virginia; Pittsburgh and Philadelphia, Pennsylvania; Southern California; New York City; and Boston, Massachusetts.
We intend to create brand awareness in each of these areas through a standard building style and facade, consistent
color schemes, signs, employee uniforms, and limited local advertising.

Corporate Information

We were incorporated as SKTF Enterprises, Inc. in the State of Florida on March 27, 2001. Our original business
plan, to market clothing and related merchandise at major sporting events, concerts, and political events, was
abandoned. In June 2003, we acquired Speedemissions, Inc., a Georgia corporation, that is now our wholly owned
subsidiary, and in September 2003 we changed our name from SKTF Enterprises, Inc. to Speedemissions, Inc.

Our principal offices are located at 1134 Senoia Road, Suite B2, Tyrone, Georgia 30290, and our telephone number is
(770) 306-7667. Our website address is www.speedemissions.com. Information contained on our website is not
incorporated into, and does not constitute any part of, this prospectus.

The Offering

We are registering 848,286 shares for sale by existing shareholders, and 358,424,299 shares for sale by existing
warrant and preferred stock holders upon the exercise of warrants or conversion of preferred shares. All of the
common stock registered by this prospectus will be sold by the selling shareholders at the prevailing market prices at
the time they are sold. We currently have 26,835,808 shares of common stock outstanding, and if all of the warrants
are exercised and preferred shares converted, we will have 385,260,107 shares of common stock outstanding.

-2-
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RISK FACTORS

Any investment in our common stock involves a high degree of risk. You should consider carefully the following
information, together with the other information contained in this prospectus, before you decide to buy our common
stock. If any of the following events actually occurs, our business, financial condition or results of operations would
likely suffer. In this case, the market price, if any, of our common stock could decline, and you could lose all or part
of your investment in our common stock.

We depend upon government laws and regulations that may be changed in ways that hurt our business.

Our business depends upon government legislation and regulations mandating air pollution controls. At this point,
Georgia, Texas and Utah law are especially important to us because all of our existing emissions testing services are
conducted in those states. Changes in federal or state law that govern or apply to our operations could have a
materially adverse effect on our business. For example, Georgia law could be changed so as to require that vehicles in
the state be tested every other year, as opposed to every year. Such a change would reduce the number of vehicles that
need to be tested in any given year and such a reduction would have a material adverse effect on our revenues in
Georgia. Other changes that would adversely affect us would be a reduction in the price we can charge customers for
our testing service, an increase in the fees we must pay to the state in order to operate emissions testing stations in its
jurisdiction, and the adoption of a system whereby the state, as opposed to private operators, performs vehicle
emissions testing. We cannot be assured that changes in federal or state law would not have a materially adverse effect
on the vehicle emissions testing industry generally or, specifically, on our business.

We have a limited operating history and limited historical financial information upon which you may evaluate our
performance.

You should consider, among other factors, our prospects for success in light of the risks and uncertainties encountered
by companies that, like us, are in their early stages of development. We may not successfully address these risks and
uncertainties or successfully implement our operating and acquisition strategies. If we fail to do so, it could materially
harm our business and impair the value of our common stock. Even if we accomplish these objectives, we may not
generate positive cash flows or profits we anticipate in the future.

We may be unable to effectively manage our growth and operations.

We anticipate rapid growth and development by both opening and acquiring stations in a relatively short period of
time. The management of this growth will require, among other things, continued development of our financial and
management controls and management information systems, stringent control of costs, increased marketing activities,
the ability to attract and retain qualified management personnel and the training of new personnel. We intend to hire
additional personnel in order to manage our expected growth and expansion. Failure to successfully manage our
expected growth and development and difficulties in managing our emissions testing stations could have a material
adverse effect on our business and the value of our common stock.

-3-

Edgar Filing: SPEEDEMISSIONS INC - Form POS AM

5



Table of Contents
Index to Financial Statements

Our strategy of acquiring and opening more testing stations may not produce positive financial results for us.

Our strategy of acquiring and opening more emissions testing stations in the greater Atlanta, Houston and Salt Lake
City areas and in other areas is subject to a variety of risks, including the:

·      Inability to find suitable acquisition candidates;

·      Failure or unanticipated delays in completing acquisitions due to difficulties in obtaining regulatory approvals or
consents;

·      Difficulty in integrating the operations, systems and management of our acquired stations and absorbing the
increased demands on our administrative, operational and financial resources;

·      Loss of key employees;

·      Reduction in the number of suitable acquisition targets resulting from continued industry consolidation;

·      Inability to negotiate definitive purchase agreements on satisfactory terms and conditions;

·      Increases in the prices of sites and testing equipment due to increased competition for acquisition opportunities or
other factors; and

·      Inability to sell any non-performing stations or to sell used equipment.

If we are not able to successfully address these risks, it could materially harm our business and impair the value of our
common stock.

We do not have any experience in franchising, and thus our strategy of franchising locations may not be profitable for
us.

One of our growth strategies is to franchise locations throughout certain regions of the country. We believe this will
allow us to grow at a much faster rate than opening only company-owned stores, and will help us create brand identity
and loyalty. However, we do not have any experience in franchising, and none of our current management team has
any direct experience in franchising. Although we intend to acquire personnel with the necessary experience, we may
not be able to attract such personnel, or the personnel we do attract may not be successful in managing our growth
through franchising. If we are not able to manage our franchise strategy, it could materially harm our business, affect
our overall financial results, and impair the value of our common stock.

We may not have access to additional financing or money.

In order to fund our opening and acquiring of emissions testing stations, we will require additional equity or debt
financing. We cannot be assured that any such financing will be available to us in the future or, if available, will be
offered on terms and conditions that are acceptable to us. It is unlikely that any bank or financial institution would
provide a conventional loan to us given our limited operating history.

-4-
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Because the emissions testing industry is highly competitive, we may lose customers and revenues to our competitors.

Our testing stations face competition from other emission station operators that are located near our sites. We expect
such competition whenever and wherever we open or acquire a station. Our revenue from emissions testing is affected
primarily by the number of vehicles our stations service, and the price charged per test. Other emissions testing
operators may have greater financial resources than us, which may allow them to obtain more expensive and
advantageous locations for testing stations, to provide services in addition to emissions testing, to charge lower prices
than us, and to advertise and promote their businesses more effectively than us. Although we believe our stations are
well positioned to compete, we cannot assure you that our stations will maintain, or will increase, their current testing
volumes and revenues. A decrease in testing volume as the result of competition or other factors could materially
impair our profitability and our cash flows, thereby adversely affecting our business and the value of our common
stock.

A downturn at any one of our emission testing stations could adversely affect our revenues and the amount of cash we
have.

We currently operate thirty-five emissions testing stations. A significant decline in testing volume and revenue at any
one of our stations could have a materially adverse effect on our overall operations and financial condition, thereby
adversely affecting our business and the value of our common stock.

The loss of Richard A. Parlontieri, President and Chief Executive Officer, and the inability to hire or retain other key
personnel, would adversely affect our ability to manage and control our business.

Our business now depends primarily upon the efforts of Mr. Richard A. Parlontieri, who currently serves as our
President and Chief Executive Officer. We believe that the loss of Mr. Parlontieri's services would have a materially
adverse effect on us. In this regard, we note that we have entered into a three-year employment agreement with Mr.
Parlontieri.

As our business grows and expands, we will need the services of other persons to fill key positions in our company.
As an early growth-stage company with limited financial resources, however, we may not be able to attract, or retain,
competent, qualified and experienced individuals to direct and manage our business. The absence of skilled persons
within our company will have a materially adverse effect on us and the value of our common stock.

We have a large amount of outstanding common stock held by a single shareholder, and a large amount of common
stock that could be acquired by a second shareholder upon conversion of preferred stock, which if sold could have a
negative impact on our stock price.

Our largest shareholder, GCA Strategic Investment Fund Limited, and its affiliates, owns 14,570,619 shares of our
common stock and upon conversion of all their outstanding warrants and preferred stock could own up to 64,203,940
shares of our common stock. Another shareholder, Barron Partners LP, could acquire up to 314,874,299 shares of our
common stock upon the exercise of warrants and the conversion of preferred stock. If either of these shareholders sold
a large number of shares of our common stock into the public market, or if the public market perceived the sale of
those shares into the market, it would have a negative impact on our stock price.
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Edgar Filing: SPEEDEMISSIONS INC - Form POS AM

7



Table of Contents
Index to Financial Statements

Restrictions and limitations imposed under any credit facility could adversely affect our ability to expand our
business, thereby hurting the value of our common stock.

We will require additional financing, and one source of financing may be a credit facility. We expect that any credit
facility we enter into will restrict our ability to, among other things:

·      Incur additional indebtedness;

·      Pay dividends or make certain other payments or distributions;

·      Enter into certain transactions with affiliates;

·      Merge or consolidate with any other entity; or

·      Sell, assign, transfer, lease, convey, or otherwise dispose of all or substantially all of our assets.

In addition, any credit facility may restrict our ability to incur liens or to sell certain assets and may require us to
maintain specified financial ratios and satisfy certain financial condition tests.

These restrictions and limitations may adversely affect our ability to grow and expand our business, which may, in
turn, adversely affect the value of our common stock.

Our largest shareholder controls our company, allowing them to direct the company in ways that may be contrary to
the wishes of other shareholders.

Our largest shareholder, GCA Strategic Investment Fund Limited, and its affiliate, owns approximately 54% of our
outstanding shares, and controls approximately 79% of our outstanding voting securities. They have the ability to
control the direction of our company, which may be contrary to the wishes of other shareholders or new investors.

Upon completion of this offering, approximately 7,529,622 shares of our common stock will be available for
immediate resale. The immediate availability for sale of such a large amount of our stock may decrease the price at
which our investors are able to sell their shares.

Immediately following the completion of this offering, there will be approximately 7,529,622 shares, including the
848,286 shares held by existing shareholders included in this offering, of our common stock available for immediate
resale. The sale of all or substantially all of those shares in the public market, or the market's expectation of such sales,
may result in an immediate and substantial decline in the market price of our shares. Such a decline will adversely
affect our investors, and make it more difficult for us to raise additional funds through equity offerings in the future.

Certain shares of our common stock are restricted from immediate resale. The lapse of those restrictions, coupled
with the sale of the related shares in the market, or the market’s expectation of such sales, could result in an immediate
and substantial decline in the market price of our common stock.

A substantial number of our shares of common stock are restricted from immediate resale in the public market.
However, those restrictions began to expire on June 17, 2004. The sale or resale of those shares in the public market,
or the market's expectation of such sales, may result in an immediate and substantial decline in the market price of our
shares. Such a decline will adversely affect our investors, and make it more difficult for us to raise additional funds
through equity offerings in the future.
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Our stock price will fluctuate after this offering, which could result in substantial losses for investors.

The market price for our common stock may fluctuate significantly in response to a number of factors, some of which
are beyond our control. These factors include:

·      Quarterly variations in operating results;

·      Changes in financial estimates by securities analysts;

·      Announcements by us or our competitors of new products, significant contracts, acquisitions or strategic
relationships;

·      Publicity about our company, management, products or our competitors;

·      Additions or departures of key personnel;

·      Any future sales of our common stock or other securities; and

·      Stock market price and volume fluctuations of publicly traded companies.

These and other external factors have caused and may continue to cause the market price and demand for our common
stock to fluctuate substantially, which may limit or prevent investors from readily selling their shares of common
stock and may otherwise negatively affect the liquidity of our common stock.

In the past, securities class action litigation has often been brought against companies following periods of volatility in
the market price of their securities. If securities class action litigation is brought against us it could result in substantial
costs and a diversion of our management's attention and resources, which could hurt our business.

Because we are subject to the “penny stock” rules, the level of trading activity in our stock may be reduced.

Our common stock is traded on the OTC Electronic Bulletin Board. Broker-dealer practices in connection with
transactions in “penny stocks” are regulated by certain penny stock rules adopted by the Securities and Exchange
Commission. Penny stocks, like shares of our common stock, generally are equity securities with a price of less than
$5.00, other than securities registered on certain national securities exchanges or quoted on Nasdaq. The penny stock
rules require a broker-dealer, prior to a transaction in a penny stock not otherwise exempt from the rules, to deliver a
standardized risk disclosure document that provides information about penny stocks and the nature and level of risks
in the penny stock market. The broker-dealer also must provide the customer with current bid and offer quotations for
the penny stock, the compensation of the broker-dealer and its salesperson in the transaction, and, if the broker-dealer
is the sole market maker, the broker-dealer must disclose this fact and the broker-dealer's presumed control over the
market, and monthly account statements showing the market value of each penny stock held in the customer's account.
In addition, broker-dealers who sell these securities to persons other than established customers and “accredited
investors” must make a special written determination that the penny stock is a suitable investment for the purchaser and
receive the purchaser's written agreement to the transaction. Consequently, these requirements may have the effect of
reducing the level of trading activity, if any, in the secondary market for a security subject to the penny stock rules,
and investors in our common stock may find it difficult to sell their shares.
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The conversion terms and the exercise price, respectively, of the preferred stock and the warrants, may be adjusted if
we do not meet certain goals, and as a result you may incur dilution in the future.

The conversion price for the preferred stock may be adjusted downward if we obtain financing on terms less favorable
than our terms with the preferred stock holders. In addition, if certain earnings per share and other milestones are not
met, the exercise price of the warrants may be reduced. Either of these events, or similar events, will cause substantial
additional dilution to our shareholders.

We will require additional funds to support our working capital requirements or for other purposes, and will seek to
raise additional funds through public or private equity financing. Also, we may acquire other companies or finance
strategic alliances by issuing equity. Any capital raising transaction may result in additional dilution to our
shareholders.

SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this prospectus, including the sections entitled “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” and “Business,” that are based on our management’s
beliefs and assumptions and on information currently available to our management. Forward-looking statements
include the information concerning our possible or assumed future results of operations, business strategies, financing
plans, competitive position, industry environment, potential growth opportunities, the effects of future regulation and
the effects of competition. Forward-looking statements include all statements that are not historical facts and can be
identified by the use of forward-looking terminology such as the words “believe,”“expect,”“anticipate,”“intend,”“plan,”“estimate”
or similar expressions. These statements are only predictions and involve known and unknown risks and uncertainties,
including the risks outlined under “Risk Factors” and elsewhere in this prospectus.

Although we believe that the expectations reflected in our forward-looking statements are reasonable, we cannot
guarantee future results, events, levels of activity, performance or achievement. We are not under any duty to update
any of the forward-looking statements after the date of this prospectus to conform these statements to actual results,
unless required by law.

USE OF PROCEEDS

This prospectus relates to shares of our common stock that may be offered and sold from time to time by certain
selling shareholders. We will not receive any proceeds from the sale of shares of common stock in this offering.
However, we may receive proceeds from the exercise of warrants. The weighted average exercise price to acquire all
of the shares of common stock included in this prospectus underlying the exercise of warrants is $0.119 per share, and
the maximum proceeds to us upon the exercise of all the warrants is approximately $20,223,615.

These proceeds would be received from time to time as warrants are exercised, and we will use these proceeds for
working capital needs.

Our allocation of proceeds represents our best estimate based upon the expected exercise of warrants and the
requirements of our proposed business and marketing plan. If any of these factors change, we may reallocate some of
the net proceeds. The portion of any net proceeds not immediately required will be invested in certificates of deposit
or similar short-term interest bearing instruments.
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SELLING SECURITY HOLDERS

The following table provides information with respect to shares offered by the selling stockholders:

Selling stockholder
Shares for

sale

Shares
Underlying
Warrants or
Preferred
Stock

Shares before
offering

Percent
before
offering
(1)

Shares after
offering

Percent
after

offering
(1)

Barron Partners LP -0-
314,874,299

(2) -0- -0-% -0- -0-%
Prospect Financial
Advisors, LLC -0- 2,850,000 (3) -0- -0-% -0- -0-%
The Lebrecht Group,
APLC (4) 138,888 -0- 832,530 3.1% 693,642 2.6%
GCA Strategic
Investment Fund Limited -0-

16,100,000
(5) 14,570,619 55.1% 14,570,619 55.1%

Global Capital Advisors,
LLC -0- 100,000 (6) 100,000 < 1% 100,000 < 1%
Global Capital Funding
Group LP -0-

24,000,000
(7) 622,985 2.4% 622,985 2.3%

Pamplona Capital, Inc. 709,398 -0- 709,398 2.7% -0- -0-%
Ronald Muschetta -0- 70,833 (8) -0- -0-% -0- -0-%
P. Tony Polyviou -0- 70,833 (8) -0- -0-% -0- -0-%
Andrew Gonchar -0- 70,834 (8) -0- -0-% -0- -0-%
Brian K. Coventry -0- 212,500 (8) -0- -0-% -0- -0-%
Michael Shumacher -0- 37,500 (8) -0- -0-% -0- -0-%
Allan M. Levine -0- 37,500 (8) -0- -0-% -0- -0-%
Total 848,286 358,424,299 16,835,532 63.2% 15,987,246 60.0%

* Less than 1%
(1) Based on 26,835,808 shares outstanding.
(2)Includes up to 125,874,299 shares of common stock which may be acquired upon the exercise of warrants, and

189,000,000 shares of common stock which may be acquired upon conversion of 2,500,000 shares of Series B
Convertible Preferred Stock.

(3) Includes 2,850,000 shares of common stock which may be acquired upon the exercise of warrants.
(4)Includes 138,888 shares issued as compensation for legal services rendered in connection with the registration

statement. The Lebrecht Group, APLC is legal counsel to Speedemissions.
(5) Includes 16,100,000 shares of common stock which may be acquired upon the exercise of warrants.
(6) Includes 100,000 shares of common stock which may be acquired upon the exercise of warrants.
(7) Includes 24,000,000 shares of common stock which may be acquired upon the exercise of warrants.
(8) Includes shares of common stock which may be acquired upon the exercise of warrants.
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PLAN OF DISTRIBUTION

The selling stockholders have advised us that the sale or distribution of our common stock owned by the selling
stockholders may be effected by the selling stockholders as principals or through one or more underwriters, brokers,
dealers or agents from time to time in one or more transactions (which may involve crosses or block transactions) (i)
on the over-the-counter market or on any other market in which the price of our shares of common stock are quoted or
(ii) in transactions otherwise than in the over-the-counter market or in any other market on which the price of our
shares of common stock are quoted. Any of such transactions may be effected at market prices prevailing at the time
of sale, at prices related to such prevailing market prices, at varying prices determined at the time of sale or at
negotiated or fixed prices, in each case as determined by the selling stockholders or by agreement between the selling
stockholders and underwriters, brokers, dealers or agents, or purchasers. If the selling stockholders effect such
transactions by selling their shares of common stock to or through underwriters, brokers, dealers or agents, such
underwriters, brokers, dealers or agents may receive compensation in the form of discounts, concessions or
commissions from the selling stockholders or commissions from purchasers of common stock for whom they may act
as agent (which discounts, concessions or commissions as to particular underwriters, brokers, dealers or agents may be
in excess of those customary in the types of transactions involved).

We will pay all expenses in connection with the registration and sale of the common stock by the selling security
holders, who may be deemed to be underwriters in connection with their offering of shares. The estimated expenses of
issuance and distribution are set forth below:

Registration Fees Approximately $ 3,300.00
Transfer Agent Fees Approximately $ 1,000.00
Costs of Printing and
Engraving Approximately $ 1,000.00
Legal Fees Approximately $ 50,000.00
Accounting Fees Approximately $ 5,000.00
Total $ 60,300.00

Under the securities laws of certain states, the shares of common stock may be sold in such states only through
registered or licensed brokers or dealers. The selling stockholders are advised to ensure that any underwriters, brokers,
dealers or agents effecting transactions on behalf of the selling stockholders are registered to sell securities in all fifty
states. In addition, in certain states the shares of common stock may not be sold unless the shares have been registered
or qualified for sale in such state or an exemption from registration or qualification is available and we have complied
with them. The selling stockholders and any brokers, dealers or agents that participate in the distribution of common
stock may be considered underwriters, and any profit on the sale of common stock by them and any discounts,
concessions or commissions received by those underwriters, brokers, dealers or agents may be considered
underwriting discounts and commissions under the Securities Act of 1933.

In accordance with Regulation M under the Securities Exchange Act of 1934, neither we nor the selling stockholders
may bid for, purchase or attempt to induce any person to bid for or purchase, any of our common stock while we or
they are selling stock in this offering. Neither we nor any of the selling stockholders intends to engage in any passive
market making or undertake any stabilizing activity for our common stock. None of the selling stockholders will
engage in any short selling of our securities. We have been advised that under the rules and regulations of the NASD,
any broker-dealer may not receive discounts, concessions, or commissions in excess of 8% in connection with the sale
of any securities registered hereunder.
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LEGAL PROCEEDINGS

In April 2005, a lawsuit was filed against us by Weingarten Realty Investors in the U.S. District Court of Harris
County, Texas, case number 2005-25671. The Complaint alleges breach of contract arising out of a real property lease
in Texas for two testing sites that were to be built. The case does not allege specific damages, although the total of all
monthly payments under the two leases is approximately $516,000. We filed an Answer to the Complaint, and we are
in discussions to settle the matter.

We are not a party to or otherwise involved in any other legal proceedings.

In the ordinary course of business, we may be from time to time involved in various pending or threatened legal
actions. The litigation process is inherently uncertain and it is possible that the resolution of such matters might have a
material adverse effect upon our financial condition and/or results of operations. However, in the opinion of our
management, matters currently pending or threatened against us are not expected to have a material adverse effect on
our financial position or results of operations.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, AND CONTROL PERSONS

The following table sets forth the names and ages of the current directors and executive officers of the Company, the
director nominees, and the principal offices and positions with the Company held by each person and the date such
person became a director or executive officer of the Company. The executive officers of the Company are elected
annually by the Board of Directors. The directors serve one-year terms until their successors are elected. The
executive officers serve terms of one year or until their death, resignation or removal by the Board of Directors.
Unless described below, there are no family relationships among any of the directors and officers, and none of our
officers or directors serves as a director of another reporting issuer.

Name Age Position(s)

R i c h a r d  A .
Parlontieri

59 Director, President, and Secretary (2003)

B a h r a m
Yusefzadeh

59 Director (2003)

B r a d l e y  A .
Thompson

41 Director (2003)

Larry C. Cobb 55 Chief Financial Officer (2005)
Erik Sander 44 Director (2005)
Ernest A. Childs,
PhD.

58 Director (2005)

Richard A. Parlontieri was appointed to our Board of Directors and as an officer in connection with the acquisition
of Speedemissions, Inc., a Georgia corporation, our subsidiary of which Mr. Parlontieri is a founder and
President/CEO. He was the founder, Chairman and Chief Executive Officer of ebank.com, Inc., a publicly held bank
holding company headquartered in Atlanta. ebank, which began as a traditional bank designed to deliver banking
services in a non-traditional way, was the first internet bank to provide banking services focusing on small business
owners. The Company opened in August 1998, and was named one of “The Best 100 Georgia Companies” in May 2000,
by the Atlanta-Journal Constitution.
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Prior to starting ebank, Mr. Parlontieri was President/CEO of Habersham Resource Management, Inc., a consulting
firm with over 16 years experience in the financial services, mortgage banking, real estate, home health care and
capital goods industries. While at Habersham, Mr. Parlontieri co-founded and organized banks (including Fayette
County Bank which was sold to Regions Financial Corporation) and completed strategic acquisitions or divestitures
for banks, mortgage companies and real estate projects.

Mr. Parlontieri currently serves on the Georgia Emissions Industry Advisory Board as Secretary. He also is a member
of the Georgia Emissions Testing Association (GETA). Over the past several years he has spoken or given
presentations at various conferences concerning the financial services industry and the Internet. These include the
American Banker Online Financial Services in Cyberspace Conference, the Phoenix International Users Banking
Conference, GE Capital Management Conference and the eFinancial World Conference.

Mr. Parlontieri is an active participant in community and civic organizations, including serving as a three-term city
councilman in suburban Atlanta, a past two-term President of the local chapter of the American Heart Association,
and was an Organizer/Director of the suburban YMCA.

Bahram Yusefzadeh was elected to our Board of Directors at our annual shareholders meeting in August 2003. Mr.
Yusefzadeh is currently the founder and Managing Director of V2R, LLC. V2R is a strategic, multi-faceted consulting
firm that assists both United States and international organizations with increasing their value and accelerating their
growth through C-Level services and capital investment. To further support their clients, V2R provides strategic
management services across mission critical business areas, including sales and marketing, finance, legal, and human
resources management.

A seasoned businessman and entrepreneur, Mr. Yusefzadeh’s career began in 1969 when he co-founded a banking
software company, Nu-Comp Systems, Inc., and developed the Liberty Banking System. This system was marketed
by IBM as the IBM Banking System from 1981 through 1985. He served as Nu-Comp’s Chief Executive Officer and
President through Broadway & Seymour, Inc.’s acquisition of the company in June 1986 and remained with Broadway
& Seymour as their Chairman of the Board through November 1986.

From 1986 to 1992, he served in various capacities at The Kirchman Corporation, first as President of the product and
marketing strategies division, where he was instrumental in bringing innovative bank automation products to market.
He later served as President of both the independent banking group, which focused on delivering products in-house,
and the outsourcing division, where the focus was on data center operations.

In 1993, he founded Phoenix International, a provider of integrated, client/server based software applications for the
global financial services industry. Mr. Yusefzadeh served as their Chairman and Chief Executive Officer and was
instrumental in Phoenix’s successful initial public offering in 1996, secondary offering in 1997 and acquisition by
London Bridge Software Holdings plc in 2001.
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Mr. Yusefzadeh has also provided his expertise to numerous boards. From 1997 to 2001, he served on the board of
Towne Services, Inc. (now merged with Private Business, Inc.), a provider of a merchant sales and payment
transaction processing system. He also chaired Towne Services’ audit committee and was a member of the
compensation committee.

Today, Mr. Yusefzadeh serves as a member of an advisory board to Capital Appreciation Partners, a venture fund that
invests in stage II technology focused companies in the United States. He is also Chairman of the Board of Trustees
for the International Center for Automated Information Research, a capital fund sponsored by the University of
Florida College of Law and the Warrington Graduate School of Business that invests in early stage technology
companies focused on enhancing the law and accounting professions.

Throughout his career, Mr. Yusefzadeh has been dedicated to community involvement. Prior to moving to Central
Florida, he actively participated in various economic and community development organizations in Minneapolis.
Since joining the Central Florida community, he has served as director of the Seminole County/Lake Mary Chamber
of Commerce and co-chair of the Economic Development Counsel Technology Roundtable. He has also funded an
Endowed Teaching Chair at Seminole Community College and serves on the advisory boards for the Central Florida
Festival of Orchestra and BETA Center.

Bradley A. Thompson, CFA was elected to our Board of Directors at our annual shareholders meeting in August
2003. Mr. Thompson is currently the Chief Investment Officer and Chief Financial Analyst for Global Capital
Advisors, LLC, an affiliate of GCA Strategic Investment Fund, Limited. Mr. Thompson is also the Chief Operating
Officer and Secretary for Global Capital Management Services, Inc. the Corporate General Partner and Managing
Partner of Global Capital Funding Group, LP, a licensed SBIC.

Mr. Thompson, born August 15, 1964, has over 18 years of experience in commercial banking, investment
management, bond credit underwriting, financial analysis, and business management. Mr. Thompson received his
Bachelors of Business Administration degree in Finance from the University of Georgia in 1986. Mr. Thompson also
holds the Chartered Financial Analyst (CFA) designation sponsored by the CFA institute.

Mr. Thompson began his career in banking with Trust Company Bank, now SunTrust Bank, as a financial analyst. He
later joined the firm of Merrill Lynch, Pierce Fenner & Smith in the securities industry managing retirement, profit
sharing, pension, trust, and individual investment portfolios. While at Merrill Lynch, Mr. Thompson received his
NASD Series 7 (General Securities) and Series 63 (State Securities) License, both of which have now expired. Mr.
Thompson subsequently performed the duties of financial analyst and bond underwriter for SAFECO Insurance
Company of America. At SAFECO, Mr. Thompson was responsible for the financial analysis and credit evaluations
of the prospective and current bond accounts, and was ultimately responsible for the credit decision with a single line
of credit approval authority ranging from $1 million to $10 million and an aggregate line of authority on specific
accounts in excess of $175 million.

Prior to joining GCA, Mr. Thompson was self-employed managing his own small business enterprises. Mr. Thompson
was the President and sole owner of Time Plus, an automated payroll accounting services firm for small to mid sized
companies. Mr. Thompson successfully negotiated the sale of Time Plus, a sole proprietorship, for a 328% annualized
return on investment. Mr. Thompson was also 50% owner and Vice President, Chief Financial Officer of AAPG, Inc.,
a specialty retail sporting goods firm. Mr. Thompson has since sold his interest in AAPG, Inc.
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Mr. Thompson currently serves as a Director on the Board of GCA Strategic Investment Fund, and he is a former
Director of Axtive Inc., a publicly traded technology consulting firm that acquires and operates various technology
product and service companies and a former Director and Secretary on the Board of Directors of AdMark Systems,
LLC., a privately held marketing firm.

Larry C. Cobb was hired as our Chief Financial Officer on April 15, 2005. Mr. Cobb is the principal of
CFO-ON-CALL of Georgia, Inc. and has held this position since 1994. Through CFO-ON-CALL of Georgia, Inc.,
Mr. Cobb uses his expertise in accounting to consult with companies regarding their internal accounting processes and
preparation of financial statements to assist the companies with a variety of transactions, including reorganizations,
sale of the business, mergers and acquisitions, and Securities Act of 1933 and Securities Exchange Act of 1934
compliance. Mr. Cobb has consulted and worked with numerous private and public companies, including industries
ranging from automotive services, hardware and construction, healthcare advertising, and electronics manufacturing.
Mr. Cobb received a Bachelor of Science in Accounting from Mississippi State University, and a Master of
Professional Accountancy from Georgia State University.

Erik Sander was appointed to fill a vacancy on our Board of Directors effective on May 26, 2005. Mr. Sander is
currently the Director of Industry Programs at the University of Florida College of Engineering, a position he has held
since 2000, and he is a member of the faculty and a frequent lecturer there as well as at the College of Business. He
also has, since 1997, provided consulting services in the areas of university/government/industry collaborations,
technology transfer, and business start-up and growth for a wide variety of industrial, academic and federal
government clients. Finally, Mr. Sander is currently a technical advisor and one of the co-founders of Diversified
Mobility, Inc., a designer and marketer of mobilized powerlift platforms. His past positions include Associate Director
for Industrial Collaboration and Technology Transfer at the University of Florida Engineering Research Center and
Director of Business Development and Principal at Cenetec Ventures, LLC. Mr. Sander received a Bachelor of
Science in Mechanical Engineering from the University of Florida and a Master of Science in Management of
Technology from the University of Alabama in Huntsville.

Ernest A. Childs, PhD. joined our Board of Directors at our annual shareholders meeting in August 2005. Mr. Childs
is currently the Chief Executive Officer of ArcheaSolutions, Inc., a position he has held since 2000. ArcheaSolutions
is a privately held environmental company that specializes in solutions for wastewater processing problems. Prior to
joining ArcheaSolutions, Dr. Childs was the Chief Executive Officer of Benesys, Inc. and Equity Development, Inc.
Benesys was a benefit consulting company for companies in the health care industry and Equity Development was a
consulting company that specialized in assisting people injured in major work and traffic accidents. Dr. Childs
received his Bachelor of Science from the University of Tennessee in 1968, his Masters of Science from the
University of Tennessee in 1969, and his Doctorate from the University of Georgia in 1971.
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Board Committees

On August 26, 2003, an Audit Committee, established in accordance with section 3(a)(58)(A) of the Exchange Act, of
the Board of Directors was formed. The Audit Committee has held two meetings in 2003 and one meeting in 2004. In
accordance with a written charter adopted by the Company’s Board of Directors, the Audit Committee assists the
Board of Directors in fulfilling its responsibility for oversight of the quality and integrity of the Company’s financial
reporting process, including the system of internal controls. The directors who are currently members of the Audit
Committee are Bradley A. Thompson, Bahram Yusefzadeh, and Erik Sander, with Mr. Thompson and Mr.
Yusefzadeh considered audit committee financial experts, and with Mr. Thompson and Mr. Sander considered
independent directors under Section 121(A) of the AMEX listing standards.

On August 26, 2003, a Compensation Committee of the Board of Directors was formed. The Compensation
Committee currently consists of Bradley A. Thompson, Bahram Yusefzadeh, and Erik Sander. The Compensation
Committee has held one meeting in 2003 and one meeting in 2004, and has approved the employment agreement and
other compensation of Richard Parlontieri.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of November 15, 2005, certain information with respect to the Company’s equity
securities owned of record or beneficially by (i) each Officer and Director of the Company; (ii) each person who owns
beneficially more than 5% of each class of the Company’s outstanding equity securities; and (iii) all Directors and
Executive Officers as a group.

Common Stock

Title of Class
Name and Address of
Beneficial Owner

Amount and
Nature of
Beneficial
Ownership
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