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i L
OF THE RIGHTS, PREFERENCES, PRIVILEGES vA B .
AND RESTRICTIONS, WHICH HAVE NOT BLEN SET S |
FORTH IN THE CERTIFICATE OF INCORPORATION « .5 m
OR IN ANY AMENDMENT THERETO, OF THE \’r"ﬂ O
SERIES B CONVERTIBLE PREFERRED STOCK A E O
OF SPEEDEMISSIONS, INC., !::':,. =
P
(Purguant to Bection 607.0602 of the Florida Business Corporation Ast) e
The undersigned, Richard A. Parlontieri, doss hereby certify that: -
1. He is the President and Seeretary of Bpeedemissions, Inc., a Florda corporation
(the “Corpomatiop™). -
. Pursuant to the Unanimous Written Congent of the Board of Directors of
the Corporstion dated June 30, 2005, (he Board of
resolutions:

Direstors duly adopted the following
WHEREAR, the Certifioate of Incorporation of the Corporation authorizes g clags of

stock designated as Preferred Stock, with a par value of $0.001 per share (the “Preferred Class™),
compriging Five Million {5,000,000) shares and provides that the Board of Directors of the
liquidation preferences, if any, of the Preferred Class;

Catporation may fix the terms, including aoy dividend rights, dividend rates, conversion righis,
voting rights, rights and terms of any redemption, redemption, redemption price or prices, and

ot series of Preferred Stock designated;

_ WHEREAS, the Board of Directors has previously designated a class of stock as the
Series A Convertible Preferred Stock, consisting of 3,500 shares, and thete arc no other classes

other matters refating to the Series B Preferred Stock.

WHEREAS, the Board of Directors believes it in the best mtarests of the Corperation to
create A scries of preferred stock consisting of Theee Million ¢3,000,000) shares and designated

and determine the rights, preforences

as the “Series B Preferred Stock™ having certain rights, preferences, privileges, restrictions and
Serics B Preferred Stock as follows:

WOW, THEREFORE, BR IT RESOLVED, that the Board of Dircotors does hareby fix

, privileges, restrictions and other matters relating to the

LIy, 3
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- TERMS OF FPREFERRED STOCK

_ Definitions. Capita!iz;ad terms used and not otherwise defined
hercin that are defined in the Purchase Agreement (as defined below) shall have the meanings
glven such terms in the Purchase Agreement. For the purposes hereof, the following terms shall
have the following meanings:

“Ranktuptey Fvent” moans any of the following cvents: (a} the Corporation or
any Significant Subsidiary {as $uch term is defined in Rule 1,02(s) of Regulation $-X)
thercof commences a ¢ase of nther procceding under any bankruptcy, reorganization,
arrangeinent, adjustinent of deht, relief ol debtors, dissolution, Insolvency or liquidation
or similur law of any jurisdiction relating ta the Corporation or any Significant Subsidiary
thereofy (b) there is commenced ugainst the Corporation or any Significant Subsidiary
thereol any such case or proceeding that is not dismissed within 60 days after
commencement; (¢} the Corporation or any Significant Subsidiary thercof is adjudicated
insoivent or bankrupt or any order of relief or other order approving any such case or
procaeding is entered; (d) the Corporation or any Significant Subsidiary thereof suffers
anty appointment of any custodian or the like for it or any substantial part of its property
ihat is not discharged or stayed within 60 days; (&) the Corporation or any Sipnificant
Subsidiary thereof makes a general assignment lor the henefit of creditors; (f) the

Corporation or any Significant

view {0 arranging a composliii

Comporation or any Sigmificant

indlcates its consent to, approve

Subsidiary theteof calls a meeting of its creditors with a
on, adjustment or restructuring of its debis; or () the
Subsidiary thereof, by any act or failure to act, expressly
| of or acquiescence: in any of the forcgoing ot takes any

corporate or other action for the parposc ol effecting any of the foregoing.

“Closing Date™ means

have been executed and delive

precedent to (i} the Tnvesiot’s
Corporation’s obligations (o de
satisfied or walved, including t
cntered into pursuant to the tey

the Trading Day when all of the Transaction Documaents
red by the applicable parties thereto, and all conditions
obligations to pay the Subseription Amount and (ii) the
iver the Scries B Preferred Stock and Warsants have been
1 satlsfaction of all provisions ol the Escrow Agrecment
s of the Purchase Agreement,

“Cormmission” means the Securities and Exchange Commission,

“Common Stock” means the Corporation’s common stock, par value $0.001 per
share, and stock of any other| ¢lass into which such shares may hereafler have been

reclassified or changed.

“Common Stock Equiv
Subsidiaries which would ent
Stock, Including without limita
olther Instrument Lhat is at any
cntitles the hotder thereof to rec

alents” means any sccurities of the Cotporation or the
tle the holder thereof to acquire al any time Common
ion, any debt, prelorrod stock, rights, options, warrants or
time convertible into or exchangeable [or, or otherwise
eive, Common Stock.

“Conversion Daie™ shal

have the meaning set forth in Section 8(a).

RSV IFSY B
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“Coanversion Ratig™ shall have the meaning set forth in Section 6(a).

“Conversion Value™ shall have the meaning sct forth in Scction 8(a).

“Conyersion Shares™ means, collectively, the shares of Common Stock into which
(he shares of Series B Preferred Slock are converlible in accordance with the terms
hereof,

“Conversion Sharcs Regisiration Statement” means a registration slaicmenl that

meets the requircments of the Registration Righis Agreement and registers the resale of
all Conversion Shares by the Holder, who shall be named as a “selling stockholder”
thereunder, all as provided in the Registration Rights Apreement.

“Dilutive Tssuance™ shall have the meaning set forth in Section 7(b} hereof.

“Lffective Datg” means the date that the Conversion Sharcs Registration
Statement is declared effective by the Commission.

“Exchange Act”™ mcans the Securities Exchange Act of 1934, as amended,

“Exempl Issuanee” means the issuance of {a) shares of Common Stock or options
to employees, olficers or directors of the Corporation pursuant to any stock or option plan
duly adopted by a majority of the non-employse members of the Boatd of Dircctors of
the Corporation or a majority of the members of a commities of pon-employee directors
established [or such purpose, (b) securities upon the exercise of or conversion of any
securitics issued hereynder, and of any converlible securitics, options or warrants issued

- and outstanding on the date of this Certificate of [Jesignations, provided that such
securities have not been amended since the date of this Certificate of Designations (o
increase the number of such sceuritics, and (¢) seourities issued pursuant to acquisltions
ot strategic transactions, provided any such issuance shall only be to a Person which is,
wsell or through its subsidiaries, an operating company in a business synergistic with the
business of the Corporation and in which the Corporation receives benefits in addition to
the investment of funds, bui shall not include a transaction in which the Corporation is
issuing securities primarily for the purpose of raising capital or to an entity whose
primary business is investing in securities,

“Fumglamental Transaction™ shall have the meaning set forth in Seetion 7(f(iii)
hereof.

“Holder” shall have the meaning given such term in Section 2 hereof.

“Tunjar Securlligs™ means the Common Stock and all other cquity or equity
equivalent sceuritics of the Corporation other than those securities thal arc cxplicitly

sonior in rights or liquidation preference o the Series B Preforred Stock (such as the
Series A Convertible Preferred Stock).

AT ot s 3
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) “Qriginal Issue Date™ shall mean the date of the [irst issuance of any shares of the
Serges B Preferred Stock regardiess of the number of transfers of any particular shares of
Series B Preferred Stock and regardlcss of the number of certificates which may be
issued to evidence such Series B Preferred Stock. '

“Person” means a corporation, an association, a partnership, a limjted Tability
company, a busincss association, an individual, & government or political sybdivision
thereol or a governmental agency.

“Purchase Agreement” means the Preferred Stock Purchase Agrcement, dated as
of June 30, 2003, to which the Corporation and -the original Holders are parties, ss
amended, modified or supplemented from time io time in accordance with its terms, a
copy of which is on file at the prineipal offices of the Corporation.

“Registration Rights Agreement™ means the Registration Rights Agreement, dated
as of the Closing Datle, to which the Corporation and the otiginal Holder arc purties, as
amended, modified or supplemented from time to time in accordance with its terms.

“Securitics Act” means the Sceurities Act of 1933, as amended, and the rules and
regularions promulgated thereunder.

“*Seri referred Stock™ shall have the meaning set forth in Section 2.

“Sybscription Amount™ shall mean the Six Million Four Hundred and Twenly
Thousand Dollars ($6,420,000) 10 be paid for the Preferred Sfock purchased pursuant 1o
the Purchase Agrecment, in Uniled States Dollars and in immediately available fiinds.

“Sybsidinry” shall mean a corporation, limited lability company, parinership,
Jjoinl venture or other business entity of which the Corporation owns beneficially or of
record more than 19% of the cquity intercst.

“Trading Day™ means a day on which the Comnion Stock is traded on a Trading
Market. »

“I'rading Market” means the [ollowing markets or exchanges on which the
Commaon Stock is listed or quoted for trading on ilie date in guestion; the Nasdaq
SmallCap Muarket, the American Stock BExchange, the New York Stock Dxchaage, the
Nasdag National Market or the OTC Bulletin Board.

“Transaction Documents” shall have the meaning set forth in the Purchasc
Agresment,

“YWAP™ means, for any date, the price dewermined by the first of the following
clauses that applics: (a) if the Common Stock is then listed or quoted on a Trading
Market, the daily volume weighted average price of the Comimon Stock for such date (or
ihe nearest preceding date) on the primary Trading Market on which the Common Stock
is then lisied ar quated as reporied by Bloomberg Financial L.P. (based on a Irading Day

4
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from 2:30 a.m. EST to 4:02 pan. Eastern Vime) uving the VAP function; (b) if the
Common Stock is not then listed or quoted on the Trading Market and if prices for the
Common Stock are then reported in the “Pink Sheels” published by the National
Quotation Burcau Incorporated (or a similar organization or agency suceecding to its
functions of reparting prices), the mos! recent bid price per share of the Common Slock

780 reporied; or (o) in all other cases, the fair market value of a share of Common Stock as
determined by a nationally recognized-independent appraiser sclected in good faith by
Purchasers holding a majority of the principal amount of Series B Preferred Stock then
outstanding.

Scction 2. Designajon, Amoun( and Par Valye. The series of preferred stock shall be
designated as the Corporation’s Series B Convertibic Preferred Stock {the “Series B Prefemred
Stock™ or “*Preferred Sigek™ and the number of shares so designated shall be (which shall not be

- subject to increase without the consent of all of the holders of the Series 3 Preferred Stock (each
a “Holder” and collectively, the “Holders™)). Each sharc of Series B Preferred Stock shall have a
par value of $0.001 per share. Capitalized terms not otherwise defined hercin shall have the

meaning given such terms in Section 1 hereof,

Section 3. Dividends and Other Distribytions. No dividends shall be payable with

sespect to the Series 8 Preferrcd Stock. No dividends shall be payable with respect to the
Common Slock while the Scries B Preferred Stock s outstanding,

Seetion 4. Yoling Rights. The Series B referred Slock shall have no voting rights,
Itowever, so long as any shares of Series 3 Peelerred Stock are outstanding, the Corporation
shall not, without the affirmative approval of the Holders of the shares of the Series B Prefirred
Stock then outstanding, (a) aller or change adversely the powers, preferences or rights given o
the Serics B Preferred Siock or alwr or amend ihis Certificate of Desighation, (b)Y authorize or
create any class of stock ranking as to dividends or distribution ot assets upon 2 Liquidation (as
defined in Seetion 5} senior lu or otherwise puri passu with the Scries B Preferred Stock, or any
of preferred siock possessing greater voling rights or the right (o convert al 1 more favorable
price than the Series B Preferred Stock, (¢) amend #ts certificatc or articles of incorparation or
other charter documents in breach of any of the provisions hercof, (d) increase the authorized
number of shares of Series B Preferred Stock, or (e} enter into any agrecment with respect to the
Toregoing.

Section 5. Liguidatipn. Upon any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary (a *“Liquidation™, the Iloiders shall be entitled
to reecive out of the assets ol the Corporation, whethor such assels are capital ot surplus, for cach
share of Series B Preferred Stock an amount cqual to 52.568 {the “Liquidation ¥Yalue™) befare
any distribution or payment shall be made to the holders of any Junior Securities, and if the
asgels of the Corporation shall be insufficient to pay in full such amounts, then the entire assets
to be disttibuted to the Holders shall be distributed among the Holders ratably in accordance with
the respective amounts that would be payable on such shares if all amounts payabis thereon wore
paid in full. At the election of a Holder made by written notice delivered to the Corporalion
prior to the cifective date of the subject transaction, as to the shares of Series B Preferred Stock
held by such Holder, a Fundamenial ‘I'mansaction or Change of Control Trunsaction shall not be
treated as a iguidation,
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) Conversions at Option of Holder. Each share of Series B Preferred Stock

shall be initially convertible (subject to the limilations sct forth in Section 6(c)), into
Forty Two and Eight Tenths (42.8) shares of Common Siock (as adjusted as provided
helow, the “Conversion Ratio™) at the option of the Holders, at any time and from Lime to
time from and afier the Original lssue Date,  Holders shall effect conversions by
providing the Corporation with the form of conversion notice attached hicreto as Annex A
(& “Noticg of Conversion”™) as fully and originally executed by the Holder, together with
the delivery by the Holder to the Corporation of the stock certificate(s) representing the
number of shares of Series B Preferred Stock so converted, with such stock certificates
being duty endorsed in [ull for transfer to the Corpotation or with an applicable stock
pawer duty exceuted by the Holder in the manner and form as deemed reasonable by the
transfer agent of the Common Stock. Each Notice of Conversion shall specify the number
ol shares of Series B Preferred Stock to be converled, the number of shares of Serics B
Prefarred Stock owned prior to the conversion al issue, the number of shares of Series I3
Preferred Stock owned subsequent to the conversion at issue, the stock certificale aumber
and the sharcs of Series B Preferred Stock represented thereby which arc accompanying
the Nolice of Conversion, and (he date on which such conversion is to be effected, which
dafe may not be prior to the date the Holder delivers such Notice of Conversion and the
applicable stock certificales to the Corporation by overnight detlvery service (the
“Co ion Late™. If no Conversion Date is specified in a Notiee of Conversion, the
Conversion Date shall be the Trading Day immedialely following the date that such
Notice of Conversion and applicable stock certificates are received by the Corporation.
The caleulations and entries set forlh in (he Notice of Conversion shall control in the
absence ol manifest or mathernatical error. Shares of Series B 'referred Sfock converted
into Common Stock in accordance with the terms hereof shall be canceled and may not
be retssued. The initial value of the Scrics B Prefarred Stock on the Conversion Dale
shall be equal to $2.568 per share (as adjusted pursvant to Seetion 7 or otherwise as
provided hercin, the “Conversion Yaluc™). If the initial Conversion Value is adjusied
putsuant to Section 7 or as otherwise provided herein, the Conversion Ratio shall
likewise be adjusied and the new Conversion Ratio shall equal the Liquidation Value
divided by the new Conversion Value. Thereafter, subject to any further adjusiments in
the Conversion Value, cach share of Series B Preferred Stock shall e convertible into
that number of shares of Common $tock equal to the new Conversion Ratio,

b) Beneticial Ownership Limitation, xecept as provided in Section 6{a)
above, the Corporation shall not effect any conversion of the Serles B Preferred Stock,
and the Holder shall not have the right to convert any portion of the Sctics B Preferred
Siock o the extent that after giving cffect to such conversion, the Holder {together with
the Holder’s affiliates), us set forth on the applicable Notice of Conversion, would
beneficially own in excess ol 4.9% of the number of shares of the Common Stock
outstanding immediately after giving clfeet to such conversion. For purposes of the
foregoing senlence, the number of shares of Common Stock beneficially owned by the
Holder and its aifiliates shall include the number of shares of Common Stock issuable
upon converston of the Series B Preferred Stock with respect to which the determination

6
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of such sentence is being made, but shall exclude the number of shares of Cominon Stock
which would be issuable upon (A) conversion of the remalning, nonconverted shares of
Series B Preferred Siock beneficially owned by the Holder or any ol its affiliates, so long
as suclt sharcs of Scries B Preferred Stock arc not convertible within sixty (60) days from
the daie of such delcrmination, and () exercise or conversion of the unexercised or
ronconverted portion of any wther ssourities of the Corporation (including the Warrants)
subject to a limilation on conversion or exercise analogous to the limitation contained
“fiergin heneficially owned by the Holder or any of its affiliates, so long as such other
gecurities of the Corporation are not exercisable nor convertibie within sixty (60) days
from the date of such deterndnaton, For purposes of this Section 6(c), benefivial
ownérship shall be caleulated in accordance with Sectlon 13(d) of the Lixchange Act. For
purposes of this Section 6(c), in determining the number of outstanding shares of
Comman Stock, the Holder may rely on the number of oulstanding shares of Comrmon
Stock as reflected in the most recent of the following: (A the Corporation’s most recent
quarterly reports, Formt 10-Q, Form 10-Q81, Annual Reports, Form 10-K, ar Form 10-
KSB, as the case may be, as filed with the Comunission under the Exchange Acl (B) a
more reeent public annouwcement by the Corporation or {C) any other written nolice by
the Corporation or the Corporation’s transfer agent sclling [inth the number of shares of
* Common Stock outstanding. Upon the written or oral request ol the Holder, the
Corporation shail within two (2} Trading Days confirm orally and in writing io the
Haolder the number of shares of Common Stock then outstanding. In any case, the
number of outstanding shares of Common Stock shall be determined after giving effect to
the conversion or exercise of securitics of the Corporation, including the Serics B
Preferred Stock, by the Holder or its affiliales since the date as of which such number of’
outstanding shares of Comnon Stack was publicly reported by the Corporation,

c) Meghanies ol Conversion
() DRelivery of Certificate Upop Convergion. Except as otherwise set

forth hercin, not later than fve (5) Trading Days after each Conversion Date (the “Shyre
Delivery Date™), the Corporation shall deliver to the Ilolder (A) a ceriificale or
' certificates which, after the Effective Date, shall be free of restrictive tegends and trading
restrictions (other than thosc required by the Purchase Agreement) represcating (hc
number of shares of Common Stock being acquired upon the conversion of shares of
Series B Preferred Stock, and (B3} a bank check in the amount of accrued and unpaid
dividends (if the Corporation kas elected or is required to pay accrued dividends in cash).
After the Effective Date, ihe Corporation shall, upon request of the Holder, deliver any
certificate or certificales required to be delivered by the Corporation under this Scction
electronically through the Depository ‘Trust Corporation ot another established clearing
corporation performing similar functions. 1f in the case of any Notice of Conversion such
certificate or certificates are not delivered to or as directed by the applicable lHolder by
the third Trading Nay afier the Conversion Daic, the Holder shall be entitled to elect by
written notice to the Corporation ai any time on or befure ils receipt of such certificate or
cerlificates thereafler, to rescind such conversion, in which cvent the Corporation shall
Immediately return the cortificates representing the shares of Series B Prefereed Stock
tendered for conversion. .

ALre sty



. FRDM FLORIDG F_IL.ING - FAX MO. :8Sp5583399 Jul. OS5 2005 @2:d4sPM Po 17

A BRI 2

i Obligation bsolyte: Partial  Iiguid Damages. The
Corporation’s obligations to fssue and deliver the Conversion Shates upon
conversion of Series B Preferrad Stock in accordance with the terms hereof are
absolute and unconditipnal, irrespective of any action or inaction by the ITolder to
enforee the samc, any waiver or sonsent willt respect 1o any provision horeol, the
recovery of any judgment against any Person or any action to enforce the same, or

= any sctoff, counlerclaim, recoupment, limitalion or termination, or aay breach or
alleged breach by the Holder or any other Person of any obligation to the
Corporation or any violation or alicged violation of law by the Holder or any
other person, and irrespective of any other circumstance which might otherwise
Tlimit such obligation of the Corporation to lhe Holder in connectiom with the
issuance of such Conversion Sharcs. [n the event a Holder shall elect 1o convert
any or all of iis Scries B Pretorred Stock, the Corporation may not refuse
conversion based on any claim that such Holder or any one associated or affiliated
with the Holder has been engaged in any violation of law, agreement or {or any
other reason, unless, an injunction rom a court, on notice, restraining and or
enjoining conversion of all or part of this Series B Preferred Stock shall have been
sought and ablained and the Corporation posts & surety bond for the benefif of the
Holder in the amount of 150% of the Conversion Value ol Serics B Preferred
Stock nutslanding, which is subject to the injunction, which bond shall remain in
effcet until the completion of arbitration/litigation of the diapute and the proceeds
ol which shall be payable to such Holder to the extent it obtains judgment. In the
abscnce of an injunction precluding the same, the Corporation shall issue
Conversion Sharcs or, il applicable, cash, upon a properly noticed conversion. If
the Corporation fails to deliver to the Holder such certificate or certificates
pursuant 10 Section 6{d)(i) within four (4} Trading Days of the Shore Delivery
Duic applicable 1o such conversion, the Corporation shall pay to such Holder, In
cash, as Nquidated damapes and not as a penalty, for each $5,000 of Conversion
Valuc of Scries B Preferred Stock being converted, $50 per Trading Day
(increasing 1o $100 per Trading Day after live (3) Trading Days and increasing Lo
. %200 per Trading Day eight (8) Trading Days afier such damages hegin (o gecrue)
for each Trading Day after the Share Delivery Date until such certilicates are
delivered. Nothing herein shall limit 2 Holder’s right 10 pursue actual damages (or
the Corporation’s failure 10 deliver certificates representing shares of Common
Swoek upon converslon within the period specified herein and such Holder shall
have the right to pursue all remedies available o it hercunder, at law or in equity
including, without timitation, a decree ol specific performance and/or injunctive
reliel,

il Compengatlo i ) i i
Upon Conversign. IF the Corporation fﬁul‘i 1o deliver l,o the Holder such cemﬁcate
or certificates pursuant to Section 6(d)(1) by a Share Delivery Date, and if after
such Share Delivery Date the Holder purchases (in an open market transaction or
otherwise) Common Stock Lo deliver in satisfaction of a sale by such !lelder of
the Conversion Shares which the Holder was cntitled to receive upon the

AAASZE2NAITSY T
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conversion relating o such Share Delivery Datc (a “Byy-In™), then the
Carporation shell pay in cash to the Holder the amount by which (x) the Holder's
total purchase price (including brokerage commissions, if any) for the Cominon
Stock so purchased exceeds (y) the product of (1) the aggregale number of shares
ol Common Stock that sush 1lolder was entitled to regeive from the conversion at
issue mulliplied by (2) the price at which the self order giving rise fo such
purchase obligation was execuied. For exarple, 1f the Holder purchases Common
Stock having a total purchase price of $1),000 to cover a Buy-In with respect to
an atlempied conversion ol shares of Series B Preferred Stock with respect to
which the aggregate sale price giving rise to such purchase obligation is $10,000,
under clause {A) of the immediately preceding sentence the Corporation shall be
required to pay the Holder 1,000, 'the Holder shall provide the Cotporation
written natice indicating the amounts payable o the Heldet in respeet of the Buy-
In, togeiher with applicable confimmations and other evidence roasonably
requested by the Corporation. Nothing herein shall limit a Holder' s right to pursue
any other remedies available to it hereunder, at law or in cquily including, without
limitation, a decree of specific performance and/or injunclive refief with respect to
the Corporation’s faiture to timely dcliver cerlificates representing shares of
Common Stock upon conversion of the shares of Series B Preferred Stock as
reguired pursuani to the terms hereof.

iii. Rescryvation of Sharcs Issuable Upon Conversion, The Corpo'ration

covenants that, after it files an amendment to its articles of incorporaiion
increasing its authorized common stock, it will at alt times reserve and keep
avtilable oul ol its authorized and unissued shares of Common Stock solely for
the purpose of issuance upon conversion of the Series B Preferred Stock, each as
herein provided, free from preemptive rights or any other actual contingent
purchase rights of persons other than the [olders, not less than such number of
sharcy of the Common Stock as shall (subject 1o any additional requirements of
the Corporation as to rescrvation of such shares sgt forth in the Purchasc
Agreement) be issuable (taking inle account the adjusimenis and restrictions of
Section 7) upon the conversion of all outstanding shares of Series B Preferred
Stock. The Corporation covenants that all shares of Common Stock that shall be
so issuable shall, upon issue, be duly and validly avthorized, issued and fully paid,
nonassessable wnd, if the Conversion Shares Registration Statement is then
ellective under the Securities Act, registered [or public sale in accordance with
such Conversion Shares Rogistration Statement.

iv. Fractional Shares. Upon a conversion hercunder, the Corporation
shall not be required to issuc stock certificates repregenting fractions of shares of
the Common Stock.

V. Transfer Taxes, The issuance of tertificates for shares of the
Common 8Stock on conversion of the Series B Preferred Stock shall be made

without charge to the Holders thereof for any documentary stamp or simiiar taxes
that may he payahle in cespect of the issuc or delivery of such certificate,

9
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provided that the Corporation shall not be required to pay any tax that may be
peyable in respect of any transfer involved in the issuance and delivery of any
such certificate upon conversion in a name other than that of the Helder of such
shares of Series B Prelerred Slock so converted and the Corporation shall not be
required to issue or deliver such certificates unless or until the person or persons
requesting the issuance thereof shall have paid to the Corporation the smount of
such tax or shall have established to the satisfaction of the Corporation that such
tax has been paid,

Section 7. Certain Adjustmenis.

a) Stogk Dividends and Stock Splils. if the Corporation, al any lime while
the Series B Preferred Stock is outstanding: (A) shull pay a stook dividend or otherwise
meke a distribution or distributions on shares of its Common Stock or any othet cquity or
equity equivalent securitics payable in shares of Commeon Stoek (which, for avoidance of
doubt, shall not include any shares of Common Stock issued by the Corporation pursuant
to this Series A Scrics B Preferred Stock), () subdivide outstanding shares of Common
Stock into a larger number of shares, (C) combine (including by way ol reverse stock
split) outstanding shares of Common Stock into a smaller number ol shares, er (D) issue
by rectassification of sharcs of the Common Stock any shares of capilal stock of the
‘Corporation, then the Conversion Value shall be multiplied by & fraction of which the
numerator shail be the number of shares of Common Stock (excluding treasury shares, if
any) oulsianding before such event and of which the denominator shall be the number of
shares of Common Stock outstanding after such eveni. Any adjustment mads pursuant to
this Scetivn shall hecome effective immediately afler the record date for the
determination of stockholders entitled to receive such dividend or distribution and shall
become clfective immediately after the effective date In the case of a subdivision,
cambination or !B-BIBSS'IFC&“OH

b) squent Equity Sules, Neither the Corporation nor any Subsidiary, as
applicable, at any time while Series B Preforred Siock is outstanding, shall offer, sell,
grant any option to parchase or offer, scll or grant any right to reprice its securitics, or
otherwise dispose of or issue (or announce any oflcr, sale, grant or any option to purchase
or other disposition} any Common Stock or Common Stock Equivalents entitling any
Person to acquire shares of Common Stock at an effective price per share less than e
then Conversion Value (“Dilutive Issuance™), as adjusted hereunder (if the holder of the
Common Stock or Common Stock Equivalents so issued shall at any time, whether by
operation of purchasc price adjustments, reset provisions, floating conversion, sxercise or
cxchange prices or otherwise, or due to warrants, options or rights por share which is
irsued in connection with such issuance, be entitled to receive sharcs of Common Stock
al an clfcelive price per share which is less than the Conversion Value, such issuance
shall be deemed to have oceurred for less than the Conversion Value).

c) Subsequent Righis Offerings, The Corporation, at any time while the

Series B Preferred Siock iy outstanding, shall not issue rights, opilions or warrants to
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holders of Common Stock entitling them to subseribe [or or purchase sharss of Comimon
Stock at a price per share loss than the Conversion Value.

d) Pro_Rata Distributions. If the Corporation, at any time while Scrics B
Preforred Sinck is outstanding, shall distribute to all holders of Common Stock (and not
to Halders} evidences of its indebtedness or assets or rights or warrants ko subscribe tor
or purchase any sccurlty, then in each such casc the Ceonversion Value shall be
deiermined by multiplying such Conversion Value in cffect immediately prior (o the
record date fixed for detormination of stockholders ctitled to receive such distribution by
a fraction of which the denominator shall be the VWAP determined as of the reoord date
mentioned above, and of which the numctator shall be such VWAP on such tecord date
less the then fair market value at such record date of the pottion of such assets or
evidence of indebledness so distributed applicabile to one outstanding share of the
Common Stock as determined by the Board of Directors in good faith, In cither case the
adjustments shall be described in a statement provided lo the Holders of the portion of
assets or evidences of indebtedness so distributed or such subscription rights applicablc to
one share of Common Htock. Such adjustmient shall be mades whenever any snch
distribution is made and shall become effective immedialely after the record daie
mentioned above.

) Calculgtions. All calculations under this Section 7 shall be made {o the
nearest cent or the nearcst 1/100th of a share, as the case may be, The number of shares
of Common Stock outstanding at any given lime shall not include shares owned or held
by or for the account of the Corporation, and the description of any such shares of
Common Stock shall be considercd on issue or sale of Common Stock. For purposes of
this Section 7, the number of shares of Common Stack deemed to be issued and
outstanding as of a given date shall be the sum of the numbcet of shares of Common Siock
(excluding troasury shares, il any) actually issued and outstanding.

i) Notice 1o Holders.
i. Adivstment to Conversion Price. Whensver the Conversion Value is

adjusted pursuant to any of this Section 7, the Corporation shall promptly mail 1o
each Holder u notice setting forth the Conversion Value after such adjustment and
geiting forth a brief statement of the [ets requiring such adjustiment, 11 the
Comporation issues a vaviable rate security, despite the prohibition thereon in the
Purchase Apgreement, the Corporation shall be deemed (o have issued Common
Stock or Commen Stock Equivalents at the lowest possible conversion or exercise
price at which such securities may be converted or exercised in the casc of a
Variable Rate Transaction (as defined in the Purchase Agrsement), or the lowest
possible adjustment price in the case of an MFN I'ransaction {as defined in the
Purchase Agreetient).

ii. Noti f Other BEvenis. If (A) the Corporaiion shall declare a
dividend (or any other distribulion) on the Common Stock; (B) the Corporation

"
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shall declars redemption of the Common Stock; (C) the Corporstion shall
authorize the granting to ail holders of the Common Stock rights or warrants to
subseribe for or purchase any shares of capital stock of any class or of any rights;
{D) the approval of any stockholders of the Corporation shall be required in
connection with any reclassification of the Common Stock, or any Fundamental
Transaction, (E) the Corporation shall authorize the voluntary or mvoluntary
dissolution, liquidation or winding up of the affzirs of the Corporation; then in
each case, the Corpuration shall cause to be filed at cach office or agency
maintained for the purpuse of conversion of the Series B Preferred Stock, and
shall canse to be mailed 10 the Holders at their last addresses as they shall appear
upon the stock books of the Corporation, at Icast 30 eafendar days prior to the
applicable record or effective date hereinafler specified, a notice stating (%) the
date on which a #ccord is to be taken for the purpuse of such dividend,
distribution, redemption, rights or warrants, or il a record i& not to he taken, the
date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemprion, righs or warrants are to be determined or (y)

. the date on which such reclassification iz expected to become effeciive or close,
and the date as of which il is expested that holders of the Common Stock of
record shall be entitled (o exchange thelr shares of the Common Stock for
securitics, cash or other property deliverable upon such reclasstfication or
Fundamenial ‘T'ransaction; provided, that the failurc to mail such notice or any
defect thercin or in the mailing thereot shall not affzct the validity of the corporate
action required to be specified in such notice,

j5iR Exempl Issyance. Noiwithstanding the foregoing, ne adjustment
wilt be made under this Section 7 i in respect of an Exernpt Issuance,

iv. Amen ciion. If, at any time while this Serles B
Prelerred Stock is oulstanding, (A) the Corporation clfects any merger of
consolidation of the Corporation with or into another Person, {(B) the Corporation
effects any sale of all or substantially all of its assets in one ar & series of related
trangactions, (C) any tender offer or exchange offer (whether by the Cotporation
or another Person) is completed pursuant to which holders of Common Stock are
permitied 10 tender op exchange their shares for other securities, cash or property,
or () the Corporation effects any reclassification of the Common Stock or any
campulsury share cxchange pursuant to which the Common Stack is effectively
convetted inlo or exchanged for other securities, cash or property (in any such
casc, 8 “Fundamental ‘I'ransaction”™), then upon any subsequent conversion of this
Serics B Preferred Stock, the Holder shall have the right to receive, for each
Conversion Share that would have been issuable upon such conversion absent
such Fundamental Transaction, the same kind and amount ol securities, cash or
property as it would have been entitled to reecive upon the oceurrence of such
Fundamental Transaction if it had been, immediately prior to such Fundamental
Transaction, the holder of one share of Common Stock (the “Allprnate
Consideration™. For purposes of any such conversion, the determination of the
Conversion Price shall be appropriately adjusted (o apply te such Allernate
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Consideration based on fiie amount of Alternate Conslderation issuable in respect
of one share of Common Stock in such Fundanmcntal Transaclion, and (he
Corporation’ shall apportion  thu Convérston  Price among  the Al'te‘matc
Consideration in a reasonable manner reflecting the relative value of any different
components of the Alternate Consideration. If holders of Commaon .Stock' are
given any choicc as 1o the securities, cash or property 1o he teceived in a
Tundamental Transaction, then the Holder shall be given the same choice as Lo the
Alternatc Consideration it receives upon any conversion of this Secries B
Preferred Slock following such Fundamental Transaction.  To the extent
necessary to effectume the foregoing provisions, any successor Lo the Corporation
or surviving entity in such Fundamental Transaetion shalt file a new Cerlificate of
Designaliops wiih the same torms and conditions and issue to the [older new
preferred stock consistent with the foregoing provisions and evidencing the
Holder's right 1o convert such preferred stock inle Alictnate Consideration. ‘The
terms of any agrecment pursuant to which a Fundamental Transaction is eflected
shall include terms requiring any such successor or surviving entity o comply
with the provisions of this paragraph () (iv) and insuring that this Scties B
Prelerred Stock (or any such replacement security) will be similarly adjusied upon
any subsequentt transaction analogous to a Fundamental Transaction,

a} Notices. Any and all notices or other communications or deliverics to be
provided by the Holders hereunder, including, without limitation, any Notice of
Conversion, shall be ju writing and delivered personally, by facsimile, sent by a
nationally recognized overnighl courier service, addressed ta the Corporation, at the
address provided in the Purchase Agreciment, or such other address or facsimile number
as the Corporation may specily for such purposes by notice to the Holders delivered in
accordance with this Section, Any and all notices or other communications or deliveries
to be provided by the Corporation hereunder shali be in writing and delivered personally,
by facsimile, sent by a nationally recognized overnight couricr service addressed to sach
Holder at the facsimile telephone nuwmber or address of such Holder appearing oo the
baoks of the Corporation, or il ne such facsimile telephone number or address appears, at
the principal place of business of the Holder. Any notice or other comimunication or
deliveries hereunder shall be deemed glven and effective on the earliest of (i) the date of
trensmission, iT such notice or communication is delivered via facsimile al the facsimile
telephone number specified in this Scction prior to 5:00 p.m. local time, (i) the date after
the date of transmission, il such notice or communication is delivercd via facsimile at the
facsimile telephone number specified in this Section Tater than 5:00 p.m. Jocal (ime on
any date and carlier than 11:59 p.m. Jocal time on such date, (1if) the sceond Business
Day following the date of mailing, if sent by nationafly recognized ovemight couricr
sorvice, or {iv) upon actual receipl by the parly to whom such notice i required Lo be

" given,
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b} Absolute Qbljvaljon. Except as expressly provided hercin, no provision of’
thig Certificate ol Designation shall alter or inpair the obligation of the Corporation,
which is ahsolute and unconditional, to pay the liquidaled damages (if any} on, the shares
of Scrics B Preferred Stock at the time, place, and rate, and in the coin or currency, herein
prescribed.

c) Lost o Mutilate erred Stock Cerlificgle. [f a Holder’s Series B
Preferrcd Stock certificate shall be mutilated, lost, stolen or destroyed, the Corporation
shall execute and deliver, in exchange and substitution for and upon cancellation of a
mutilated certificate, or in lisu of or in substitution for a lost, stolen or destroycd
cerfificale, & new certificate for the shares of Scries B Preferred Stock so multilated, lost,
slolen ar destroyed but only upon receipt of evidence of such loss, thefl or destruction of
such certificate, and of the ownership thereof, and indemnity, if requested, all reasonably
satisfaciory to the Corporation.

d) Next Businegs IDay, Whenever any payment or other obligation hereunder
shall be duc on a day other than a Business Day, such paymeni shall be made on the next
suceeeding Business Day.

e) Headings. The headings contained hercin are for convenience only, do hot
constifute a part of this Certiticate of Designations and shall not be deemed to limit or
affect any of the provisions hereof.

RESOLVED, FURTHER, that the Chairian, the president or any vice-president, and
the seoretary or any assistant secretary, of the Corporation be and they hereby arc authorized and
directed to preparc and file a Certificate of Designation of Prelerences, Rights and Litnilations in
accordance with the foregoing resolution and ibe provisions of the Business Corporation Act of

the State of Florida.
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ANNEX A
NOTICL OF CONVERSION

(TO BE EXECUTLD BY 'THE REGISTERED HOLDER IN ORDER TO CONVER'T SHARFES
OF SERIES B PREFERREID STOCK)

The undersigned hereby elects to convert the number of shares of Serics B Convertible Preferred
Stock indicated below, inw shares of common stack, par value $0.001 per share (the "Common
Stock™, of Speedemissions, Inc., a Florida corporation (the "Corparation”), according to the
conditions heveof, as of the date written below, 1f shares are to be issued in the name of & person
other than andersigned, the undersigned will pay all transfer taxes payable with respect therew
and is delivering herewilth such certificates and opinions as reasonably requested by the
Corporation in accordance therewith. No fee will be charged to the Holder for any conversion,
except for such transfer taxes, if any.

Conversion calculations:

Date to Effect Conversion: . __

Number of shares of Common Stock owned priot to Conversion:

Nwmber of sharcs ol Series B Preferred Stock to be  Converted:

Value of shares of Series B Prefarved Stock to be Converted:

Mumbet of shares of Common Stock 10 be Issued: _ .

Certificate Nuirtber of Scrles B Preferred Stock attached
hereto:__

Number of Sharcs of Series B Preferred Stock represented by attached
certificate: .

r——

Number of shares of Setics B Preferred Stock subsequent 10 Conversion:

Barron Partners 1.1

By: .
- - Mame: Andrew Barron Worden
Title: Geneyal Partnes;

Iy
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N WITNESS WHEREOF, tlie undersigned have execut /js Certificate this 30th day of

June, 20
\7@/ J ?J .exc./ -, ) ,E,) )

Name: Richard A. Parlontier Name R:chardA Parlonnen
Title: President and Chicl Excowtive Officer  Title:  Secretary

i5
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