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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

   

Form 10-K/A
Amendment No. 1

   
 

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934
For the fiscal year ended: December 31, 2011.

 

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the Transition Period from              to             

Commission file number: 000-49688
   

Speedemissions, Inc.
(Exact name of registrant as specified in its charter)

   
 

Florida   33-0961488
(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

1015 Tyrone Road, Suite 220
Tyrone, Georgia 30290

(Address of principal executive offices)

Registrant’s telephone number (770) 306-7667

Securities registered pursuant to Section 12(b) of the Act: NONE

Securities registered pursuant to Section 12(g) of the Act:
 

Title of Each Class   Name of Each Exchange on Which Registered
Common stock, par value $0.001   Over the Counter: Bulletin Board

   
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  x

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§229.405 of the chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files).    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-
K or any amendment to this Form 10-K.    Yes  ¨    No  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
 



Large accelerated filer   ¨     Accelerated filer   ¨

Non-accelerated filer   ¨     Smaller reporting company   x

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of June 30, 2011, the last
business day of the registrant’s most recently completed second fiscal quarter, based on the closing price of the stock on such date was $336,045.

As of March 23, 2012, 34,688,166 shares of common stock of the registrant were outstanding.
   

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive Proxy Statement to be delivered to stockholders in connection with our 2012 Annual Meeting of Stockholders are
incorporated by reference in Part III herein.
   

Explanatory Note

This Form 10-K/A amends the Annual Report on Form 10-K of Speedemissions, Inc. for the year ended December 31, 2011 filed with the
Securities and Exchange Commission (the Commission) on March 30, 2012 (Form 10-K) for the sole purpose of furnishing the interactive data file
(Exhibit 101) required pursuant to Rule 405 of Regulation S-T. Exhibit 101 was omitted from the registrant’s filing of the Form 10-K due to
technical difficulties encountered during the electronic transmission of the Form 10-K to the Commission that prevented the submission of Exhibit
101.

No other changes have been made to this Form 10-K other than the furnishing of the exhibit described above. This 10-K/A does not modify or
update in any way disclosures made in the Form 10-K.

Part IV

Item 15. Exhibits and Financial Statement Schedules
 

  3.1
  

Articles of Incorporation of Speedemissions, Inc., as amended (incorporated by reference to Exhibit 3.1 to Form 10-KSB dated March 31,
2006)

  3.2
  

Bylaws of Speedemissions, Inc. (incorporated by reference to Exhibit 3.2 of the Pre-Effective Registration Statement on Form SB-2, File
No. 333-68730)

  3.3
  

Articles of Merger and Agreement and Plan of Merger of Mr. Sticker, Inc. with and into Speedemissions, Inc. (incorporated by reference
to Exhibit 3.3 of the Pre-Effective Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-146733)

  3.4
  

Articles of Merger and Agreement and Plan of Merger of Just, Inc. with and into Speedemissions, Inc. (incorporated by reference to
Exhibit 3.4 of the Pre-Effective Amendment No. 2 to the Registration Statement on Form S-1, File No. 333-146733)

  4.1
  

Certificate of Designation of Series A Convertible Preferred Stock, as amended (incorporated by reference to Exhibit 4.1 to Form 10-KSB
dated March 31, 2006)

  4.2
  

Certificate of Designation of Series B Convertible Preferred Stock, as amended (incorporated by reference to Exhibit 4.2 to Form 10-KSB
dated March 31, 2006)

  4.3
  

Registration Rights Agreement to Global Capital Advisors, LLC and GCA Strategic Investment Fund Limited dated January 26, 2005
(incorporated by reference to Exhibit 10.4 to Form 8-K dated February 2, 2005 and filed with the Commission on February 3, 2005)

  4.4

  

Registration Rights Agreement between Speedemissions, Inc. and Global Capital Funding Group LP dated October 14, 2005
(incorporated by reference to Exhibit 10.10 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23,
2005)

  4.5

  

Registration Rights Agreement between Speedemissions, Inc. and GCA Strategic Investment Fund Limited dated October 14, 2005
(incorporated by reference to Exhibit 10.12 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23,
2005)

10.1
  

Speedemissions, Inc. 2001 Stock Option Plan (incorporated by reference to Exhibit 4.1 of the Pre-Effective Registration Statement on
Form SB-2, File No. 333-68730 filed with the Commission on August 30, 2001)

10.2 First Amendment to Speedemissions, Inc. 2001 Stock Option Plan (incorporated by reference to Exhibit 4.1 of Form 8-K dated



   August 29, 2003 and filed with the Commission on September 2, 2003)

10.3
  

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 of Pre-Effective Registration Statement on Form SB-2,
File No. 333-109416 filed with the Commissions on October 3, 2003)

10.4
  

Employment Agreement with Richard A. Parlontieri dated September 15, 2003 (incorporated by reference to Exhibit 10.2 of Pre-
Effective Registration Statement on Form SB-2, File No. 333-109416 filed with the Commission on October 3, 2003)

10.5
  

First Amendment to Employment Agreement with Richard A. Parlontieri dated December 19, 2003 (incorporated by reference to Exhibit
10.16 to the Company’s Form 10-KSB for the period ended December 31, 2003 and filed with the Commission on March 30, 2004)

10.6
  

Second Amendment to Employment Agreement with Richard A. Parlontieri dated October 23, 2006 (incorporated by reference to Exhibit
10.1 to Form 8-K dated October 23, 2006 and filed with the Commission on October 23, 2006)

10.7
  

Stock Purchase Agreement between Speedemissions, Inc. and Mr. Sticker, Inc. dated June 30, 2005 (incorporated by reference to Exhibit
10.1 to Form 8-K dated July 6, 2005 and filed with the Commission on July 7, 2005)
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10.8

  

Stock Purchase Agreement between Speedemissions, Inc., Just, Inc. and Michael Duncan and Steve Malmgren dated September 7, 2005
(incorporated by reference to Exhibit 10.1 to Form 8-K dated September 12, 2005 and filed with the Commission on September 13,
2005)

10.9
  

Exchange Agreement between Speedemissions, Inc. and Global Capital Funding Group LP dated October 14, 2005 (incorporated by
reference to Exhibit 10.9 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23, 2005)

10.10
  

Exchange Agreement between Speedemissions, Inc. and GCA Strategic Investment Fund Limited dated October 14, 2005 (incorporated
by reference to Exhibit 10.11 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23, 2005)

10.11
  

Speedemissions, Inc. Amended and Restated 2005 Omnibus Stock Grant and Option Plan effective September 11, 2008 (incorporated by
reference to Exhibit 4.1 to Form S-8, filed with the Commission on September 11, 2008)

10.12
  

Speedemissions, Inc. 2006 Stock Grant and Option Plan effective September 18, 2006 (incorporated by reference to Exhibit 4.2 to Form
10-QSB filed with the Commission on March 30, 2007)

10.13

  

Subscription and Securities Purchase Agreement between Speedemissions, Inc., and GCA Strategic Investment Fund dated January 21,
2004 (incorporated by reference to Exhibit 10.1 to Form 8-K dated January 21, 2004 and filed with the Commission on January 29,
2004)

10.14
  

Speedemissions, Inc. 2008 Stock Grant and Option Plan effective May 19, 2008 (incorporated by reference to Exhibit 10.25 to Form S-
1/A filed with the Commission on June 19, 2008)

10.15
  

$55,000 Promissory Note to GCA Strategic Investment Fund Limited dated November 11, 2010 (incorporated by reference to Exhibit
10.25 to Form 10-Q dated November 12, 2010 and filed with the Commission on November 12, 2010)

23.1    Consent of Habif, Arogeti & Wynne, LLP

24    Power of Attorney (contained on signature pages herewith)

31.1    Rule 13a-14(a) Certification of the Chief Executive Officer

31.2    Rule 13a-14(a) Certification of the Chief Financial Officer

32.1    Section 906 Certification of Chief Executive Officer

32.2    Section 906 Certification of Chief Financial Officer

101    Interactive Data File
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SIGNATURES

In accordance with Section 13 or 15(d) of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 

    Speedemissions, Inc.

Dated: April 2, 2012        /s/ Richard A. Parlontieri



   

By:
 

Richard A. Parlontieri, President
and Chief Executive Officer

Dated: April 2, 2012        /s/ Michael S. Shanahan

   

By:
 

Michael S. Shanahan, Chief Financial Officer and Chief
Accounting Officer

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Richard A.
Parlontieri, his true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him and in his name, place and
stead, in any and all capacities, to sign any and all amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Securities and Exchange Commission, granting unto attorney-in-fact and agent full power
and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that attorney-in-fact and agent, or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

In accordance with the Exchange Act, this report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.
 
 

   /s/ Richard A. Parlontieri     Dated: April 2, 2012
By:

 

Richard A. Parlontieri, Director,
President and Chief Executive Officer    

   /s/ Bradley A. Thompson     Dated: April 2, 2012
By:  Bradley A. Thompson, Director    

   /s/ Dr. Ernest A. Childs     Dated: April 2, 2012
By:  Dr. Ernest A. Childs, Director    

   /s/ Gerald Amato     Dated: April 2, 2012
By:  Gerald Amato, Director    

   /s/ Michael E. Guirlinger     Dated: April 2, 2012
By:  Michael E. Guirlinger, Director    

    /s/ Michael S. Shanahan    
By:

 

Michael S. Shanahan, Chief Financial
Officer, Chief Accounting Officer and Secretary     Dated: April 2, 2012
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EXHIBIT INDEX
 

  3.1
  

Articles of Incorporation of Speedemissions, Inc., as amended (incorporated by reference to Exhibit 3.1 to Form 10-KSB dated March 31,
2006)

  3.2
  

Bylaws of Speedemissions, Inc. (incorporated by reference to Exhibit 3.2 of the Pre-Effective Registration Statement on Form SB-2, File
No. 333-68730)

  3.3
  

Articles of Merger and Agreement and Plan of Merger of Mr. Sticker, Inc. with and into Speedemissions, Inc. (incorporated by reference
to Exhibit 3.3 of the Pre-Effective Amendment No. 1 to the Registration Statement on Form SB-2, File No. 333-146733)

  3.4
  

Articles of Merger and Agreement and Plan of Merger of Just, Inc. with and into Speedemissions, Inc. (incorporated by reference to
Exhibit 3.4 of the Pre-Effective Amendment No. 2 to the Registration Statement on Form S-1, File No. 333-146733)

  4.1
  

Certificate of Designation of Series A Convertible Preferred Stock, as amended (incorporated by reference to Exhibit 4.1 to Form 10-KSB
dated March 31, 2006)

  4.2
  

Certificate of Designation of Series B Convertible Preferred Stock, as amended (incorporated by reference to Exhibit 4.2 to Form 10-KSB
dated March 31, 2006)

  4.3 Registration Rights Agreement to Global Capital Advisors, LLC and GCA Strategic Investment Fund Limited dated January 26, 2005



   (incorporated by reference to Exhibit 10.4 to Form 8-K dated February 2, 2005 and filed with the Commission on February 3, 2005)

  4.4

  

Registration Rights Agreement between Speedemissions, Inc. and Global Capital Funding Group LP dated October 14, 2005
(incorporated by reference to Exhibit 10.10 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23,
2005)

  4.5

  

Registration Rights Agreement between Speedemissions, Inc. and GCA Strategic Investment Fund Limited dated October 14, 2005
(incorporated by reference to Exhibit 10.12 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23,
2005)

10.1
  

Speedemissions, Inc. 2001 Stock Option Plan (incorporated by reference to Exhibit 4.1 of the Pre-Effective Registration Statement on
Form SB-2, File No. 333-68730 filed with the Commission on August 30, 2001)

10.2
  

First Amendment to Speedemissions, Inc. 2001 Stock Option Plan (incorporated by reference to Exhibit 4.1 of Form 8-K dated August
29, 2003 and filed with the Commission on September 2, 2003)

10.3
  

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.1 of Pre-Effective Registration Statement on Form SB-2,
File No. 333-109416 filed with the Commission on October 3, 2003)

10.4
  

Employment Agreement with Richard A. Parlontieri dated September 15, 2003 (incorporated by reference to Exhibit 10.2 of Pre-
Effective Registration Statement on Form SB-2, File No. 333-109416 filed with the Commission on October 3, 2003)

10.5
  

First Amendment to Employment Agreement with Richard A. Parlontieri dated December 19, 2003 (incorporated by reference to Exhibit
10.16 to the Company’s Form 10-KSB for the period ended December 31, 2003 and filed with the Commission on March 30, 2004)

10.6
  

Second Amendment to Employment Agreement with Richard A. Parlontieri dated October 23, 2006 (incorporated by reference to Exhibit
10.1 to Form 8-K dated October 23, 2006 and filed with the Commission on October 23, 2006)

10.7
  

Stock Purchase Agreement between Speedemissions, Inc. and Mr. Sticker, Inc. dated June 30, 2005 (incorporated by reference to Exhibit
10.1 to Form 8-K dated July 6, 2005 and filed with the Commission on July 7, 2005)

 

10.8

  

Stock Purchase Agreement between Speedemissions, Inc., Just, Inc. and Michael Duncan and Steve Malmgren dated September 7, 2005
(incorporated by reference to Exhibit 10.1 to Form 8-K dated September 12, 2005 and filed with the Commission on September 13,
2005)

10.9
  

Exchange Agreement between Speedemissions, Inc. and Global Capital Funding Group LP dated October 14, 2005 (incorporated by
reference to Exhibit 10.9 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23, 2005)

10.10
  

Exchange Agreement between Speedemissions, Inc. and GCA Strategic Investment Fund Limiteddated October 14, 2005 (incorporated
by reference to Exhibit 10.11 to Form 8-K dated November 21, 2005 and filed with the Commission on November 23, 2005)

10.11
  

Speedemissions, Inc. Amended and Restated 2005 Omnibus Stock Grant and Option Plan effective September 11, 2008 (incorporated by
reference to Exhibit 4.1 to Form S-8, filed with the Commission on September 11, 2008)

10.12
  

Speedemissions, Inc. 2006 Stock Grant and Option Plan effective September 18, 2006 (incorporated by reference to Exhibit 4.2 to Form
10-QSB filed with the Commission on March 30, 2007)

10.13

  

Subscription and Securities Purchase Agreement between Speedemissions, Inc., and GCA Strategic Investment Fund dated January 21,
2004 (incorporated by reference to Exhibit 10.1 to Form 8-K dated January 21, 2004 and filed with the Commission on January 29,
2004)

10.14
  

Speedemissions, Inc. 2008 Stock Grant and Option Plan effective May 19, 2008 (incorporated by reference to Exhibit 10.25 to Form S-
1/A filed with the Commission on June 19, 2008)

10.15
  

$55,000 Promissory Note to GCA Strategic Investment Fund Limited dated November 11, 2010 (incorporated by reference to Exhibit
10.25 to Form 10-Q dated November 12, 2010 and filed with the Commission on November 12, 2010)

23.1    Consent of Habif, Arogeti & Wynne, LLP

24    Power of Attorney (contained on signature pages herewith)

31.1    Rule 13a-14(a) Certification of the Chief Executive Officer

31.2    Rule 13a-14(a) Certification of the Chief Financial Officer

32.1    Section 906 Certification of Chief Executive Officer

32.2    Section 906 Certification of Chief Financial Officer

101    Interactive Data File
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