# 17

Division IE( o157 a2 2 1(‘/ .
)
Tl to te 25, 4@ (
G > €
T s O

Division of Corporations

Public Access System
ic Fili Q“‘?a «
Electronic Filing Cover Sheet o, T
‘OF\ P
%
.7

Note: Please print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and bottom of all pages of the document.

(((HH07000286584 3)))

T

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover sheet,

To:
Division of Corporations
(850)617-6380

Fax Number
From:
Account Name : NATIONWAL CORPORATE RESEARCH, LTD.
Bccount Number : I20000000088
Phone : (800)221-0102
Fax Number : (212)564-6083
o <
L O Wo MERGER OR SHARE EXCHANGE &C/ :
o ZE of
S x SPEEDEMISSIONS, INC. M !
sy [ T .
Ly o~ »E)j
o N 37 [Certificate of Status i 0
TLL_: = g% |Ccrtiﬁed Copy " 1
TS Ba [Page Count | o8
=0 .‘:",5""-' —— = {
S ag Estimated Charge [ 57875 l 2 01
Electronic Filing Menu Corporate Filing Menu Help
|
|
11/27/2007

https.//efile.sunbiz.org/scripts/efilcovr.exe



il

11=27-07:11:5CAM; 518, 427, 8427 H # 2/ =]

»

({ (07000286584 3% A\
. 1)
ARTICLES OF MERGER %5 B
{Profit Corporations) _ -‘7&% %
The following articles of merger are submitted in accordance with the Florida Business Corporaﬁon% ~O
pursuant to section 607.1105, Florida Statutes. Qe '»:'J
L} 'm m R 'I
First: The name and jurisdiction of the surviving corporation; %’oﬁ , {P
et
Name Jurigdiction Document Number . %

{If known/ applicable)

Speedemissions, inc. Florida P01000031159

Second: The name and jurisdiction of each merging corporation:

Name Jurisdiction Document Number
. (If known/ applicable)
Mr. Sticker, Inc. Texas 74880600

Third: The Plan of Merger is atiached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State.

OR / / (Enter a specific datc. NOTE: An effective date cannot be prior to the date of filing or more

than 90 days after merger file date.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the surviving corporation on

The Plan of Merger was adopted by the board of directors of the surviving corporation on
November 12, 2007 and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
November 12, 2007 and shareholder approval was not required,

(Attach additional sheets if necessary)

(((HO7000286584 3)))
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Seventh: SIGNATURES FOR EACH CORPORATION

Name of Corporation Signature of an Officer or “Typed or Printed Name of Individual & Title
Director g

Speedemissions, Inc. wﬂ * & Richard A. Pariontleri, President
Mr. Sticker, Inc. % M e W"Ricnard A. Parlontieri, President

({(HD7000286584 3)))
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AGREFMENT AND PLAN OF MERGER
' OF
MR. STICKER, INC.
‘(a Texas corporation)
WITH AND INTO
SPEEDEMISSIONS, INC.
(a Florida corporation)

AGREEMENT AND PLAN OF MERGER, dated this 12th day of November,
2007, pursuant to Section 607.1104 of the Business Corporation Act of the State of
Florida, between MR. STICKER, INC,, & Texas corporation ("Mr, Sticker TX™), with
and into SPEEDEMISSIONS, INC,, a Florids corporation (*Speedemissions FL™).

WITNESSETH:

WHERRPAS, Speademissions FL is the parent of, and owns all of the issued and
outstanding stock of, Mr, Sticker TX;

WHEREAS, allofthecons‘htumioorpomﬁonsdcsnctomargeﬁoasmgle
corporation; and

NOWTHmBFORB,thzcmpomﬁons,parﬁestothisAgmemminconsidmﬁon
of ths mutual covenants, agreements and provisions hereinafter contained do hereby
prescribe the terms and conditions of said merger and mode of camrying the same into
effect as follows:

FIRST:  Speedemissions FL hereby merges into itself Mr. Sticker TX and
said Mr. Sticker TX shall be hereby merged into Speedemissions
FL, which shall be the surviving corporation.

SECOND:  The Certificate of Incorporation of Speedemissions FL ag in effect
on the date of the merger provided for in this Agreement, shall
continus in full force and effect ag the Certificate of Incorporation
of the corporation surviving this merger.

THIRD: The manner of converting the outstending sheres of the capital
stock of each of ths constituent corporations into shares or other
securities of the surviving corporation shall be as follows:

()  Each share of common stock of the surviving corporation,
which shall be issued and outstanding on the effective date
of this Agreement, shall remain issued and outstanding. -

(®)  Each share of common stock of the merged corporation
which shall be outstanding on the effective date of this

!
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merger, and all rights in respect thereof shall forthwith be -
canceled end retired without any payment therefor.

(c)  After the effective date of this merger, each holder of an
outstanding certificate representing shares of common
stock of the merged corporation shall surrender the same to
the surviving corporation and each such holder shall be
entitled upon such swrender to receive the number of
shares of commeon stock of the surviving corporation on the
basis provided herein.  Until so surrendered, the
outstanding shares of the stock of the merged corporation
1o be converted into the stock of the surviving corporation
as provided herein, may be treated by the surviving
corporation for all corporation purposes as evidencing the
ownership of shares of the surviving corporation as though
said surrender and exchange had taken place. After the
effective date of this Agresment, each registered owner of
any uncertificated shares of common stock of the merged
corporation shall have seid shares of cancelled and said
registered owner shall be entitled to the number of common
shares of the surviving corporation on the basis provided
hersin,

FOURTH:  The terms and conditions of the merger are as follows;

(&)  The by-laws of the surviving corporation as they shall exist
on the effective date of this merger shall be and remain the
by-laws of the surviving corporation until the same shall be
altered, amended and repealed as therein provided.

(b)  The directors and officers of the surviving corporation shall
continue in office until the next anoual meeting of
stockholders and umiil their successors shall have been
clected and qualified.

(¢}  This merger shall become effective upon filing with the
Secretary of State of Florida. However, for all accounting
purposes the effective date of the merger shall be as of the
close of business on November 30, 2007.

(d Upon the merger becoming effective, all the property,
rights, privileges, franchises, patents, trademarks, licenses,
registrations and other assets of every kind and description
of the merged corporation shall be transferred to, vested in
and devolve upon the surviving corporation without further
act or deed and all property, rights, and every other interest

(((HO7D00286584 3)))
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of the surviving corporation and the merged oorporation
shall be as cffectively the property of the surviving

__corporanonsastheywereof the surviving corporation and

the merged corporation  respectively.  The merged
corporation hereby agrees from time to time, as and when
requested by the surviving corporation or by its successors
or assigns, to execute and deliver or cause to be executed
and delivered all such deeds and instruments and to take or
cause to be taken such fimther or other action as the
surviving corporation may deem to be neceasary or
desirable in order to vest in and confirm to the surviving
corporation tifls to and possession of any property of the
merged corporation acquired or to be acquired by reason of
or a3 & result of the merger heroin provided for and
otherwiss to camry out the interest and purpases hereof and
the proper officers and directors of the merged corporation
and the proper officers and directors of the surviving
corporation are fully anthorized in the name of the merged
corporation or otherwise 10 take any and all such action.

IN WITNESS WHEREOQF, the parties to this Agreement, pursuant o the approval
and authority duly given by Tesolutions adopted by their respective Boards of Directors
have cansed these presents to be executed by the President ofuchpattyheremasthz
respective act, dendandagreemcmofeaohofsmd corporations, on this 12th day of

November, 2007.
ATTEST: MR. STICKER, INC.
(a Texas n)
R.lchard A, Parlontieri, Sccretnry mchard A. Parlontieri, President
ATTEST: SPEEDEMISSIONS, ]ﬁC
(a Florida i
Richard A Parlontieri, Secrefary : Richard A. Parlontieri, President

{F448418)

3 (((BO7000286584 3)))



