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ARTICLES OF MERGER o
{(Broiif Corporatitns) %%0
2 ¢
The following arficles of merger ape sulimitied in sccordance with the Florida Business Corporation Act, 0,; ‘?;:& Py
jpursuant to section 607.1105, Florida Statutes, 6%\ 2{?&?@
' O, 0.
First: The nams and jurisdiction of the surviving corpnration; é %f}f
. . _ g
e i P
Name Jordsdictidn Dooument Number o A
‘ (Yol applicabic) -_4:? %f
Speedemissions, Inc. Florida PO10DO031159 ; {0 ¢

Second: The name and jurisdiction of each merglng corporation:

Name Jurisdiction Domment Numbar
) {1 kncwnd applicablc)
Just, Ing. . Utah. . 1142047-0142

Third: The Plan of Merger is attached.

Fourth: The mergershail become effoctive on the dale the Articles of Merger are filed with the Florids
Drpartment of Stade. ,

OR ! 2. (Brtbraspocific €, NOTE: An effertive date pannot be prior to the date.of filing drmora
‘than 90 days aftor merger filedata.)

“Biftht  Adoption-of Merger by girylying corporntion - (COMPLETE ONLY ONESTATEMENTY
The Plan-of Mesger was adoptéd by the shareholdersof the surviving corporation on

The Plan of Merger was-adopted by fhe boprd of disectors of the surviving corporation on
Movamber 42,2007 and shareholder approval was not sequired.

Sixth: Adoptien of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by fhe shareholdems 6f the merging corporation(s).on

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

(Aitach additional sheets if necessayy)
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Beventh: SIGNATURES FOR' EACH CORLORATIO

& o' Co 13}

Speedemissions, Inc.

Just, Ine,

i ofaw oL oL Typad or Printéd Name of Individual & Title

* Diresior

-

f.’ )gg _Richard A. Parontier, Presidant
/-/g /55, Richard A, Parlontieri, Presidont
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AGREEMENT AND PLAN OF MERGER
OF
JUST, INC.
(2 Utah 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 JUST, INC., & Utsh corporation (*Just UT™), with and into
SPEEDEMISSIONS, INC., a Florida corporation (“Speedemissions FL”).

WITNESSETH:

WHEREAS, Speedemissions FL is the parent of, and owns all of the issued and
outstanding stock of, Just UT;

WHEREAS, all of the constituent corporations desire to merge into a single
corporation; and

NOW THEREFORE, the corporations, palﬁ% te this Agreement, in consideration
of the mufual covenants, agreements and provisions hereinafter contained do hereby
prescribe the terms and conditions of said merger and modeofcarmngthesamamto
effect rs follows:

FIRST: Spesdemissions FL hereby merges into itself Just UT and said Just
UT shall be hereby merged into Spesdemistions FL, which shall
be the surviving corporation.

SECOND:  Ths Cettificate of Incorporation of Speedemissions FL as in effect
on the date of the merger provided for in this Agrecment, shall
continue in full force and effect as the Certificate of Incorporation

of the corporation surviving this merger.

THIRD: The manner of converting the outstending shares of the capital
stock of each of the 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 issusd and outstandmg on the effective date
of this Agresment, shall remain jssned and outstanding.

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

{((HO7000301674 3)))
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merger, and atl dghts in respect thereof shall forithwith be
canceled and retired without any payment therefor.

{© 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 shell be
enfitled npon such surrender to receive the mumber of
shares of common stock of the surviving corporation on the
besis provided herein, Until so smrendered, the
outsianding shares of the stock of the merged corporation
to be converted into the stock of the surviving corporation
as provided herein, may be freated by the surviving
corparation for all corpomtion purposes 2s evidencing the
ownership of shares of the surviving corporation as though
said sorrender and exchange had taken place. After the
effective date of this Agreement, each registered owner of
any uncertificated shares of common stock of the merged
corporation chall have said shares.of cancelled and said
registered ownex shall be entitled to the number of common
shares of the swviving corpor&mn on the basis providsd
herein,

FQURTH:  The terms and conditions of the merger are as follows:

(a)  The by.aws 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 vmtil the same shall be
eltered, amended and repealed a5 therein provided.

(b}  The dizectors and officers of the surviving corporation ghail
continue in office umtil the next anmmual meeting of
stockholders and until their successors shall have been
elected and goalified.

{¢)  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 December 31, 2007.

(@} Upen the merper becoming cffective, all the property,
rights, privileges, franchises, patents, trademarks, licanses,
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 forther
act or deed and all property, rights, and every other interest

({(HO7000301674 3)))
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of the surviving corporation and the merged corporation
shell be as cffectively the property of the surviving
corporations as they were of the surviving corporation and
the merged corporation respectively. The merged
corporation hereby agrees from time (o time, as and when
requested by the surviving corporation or by its successors

. or assigns, to execute and deliver or canse 1o be execuied

and delivered all such deeds and instroments and to take or
canse to be faken snch finther or other action as the
surviving corporation msy deem to be necessary or
desirable in order to vest in and confirm to the surviving

- corporation tifle to and possession of any property of the

merged corporation acquired or to bs acquired by reason of
or a3 a result of ths merger herein provided for and
otherwise to carmy out the interest and purposes hereof and
the proper officers end directors of the merged corporation
and the proper officers and directors of the surviving
corporation are fully authorized in the nams of the merged

" corporation or otherwise to take any &nd all such action.

IN WITNESS WHEREOQF, the parties to this Agreement, pursnant to the approval
and anthority duly given by resolutions adopied by their respective Boards of Directors
have caused these presents to be exscuted by the President of each party hereto as the
respective act, deed and agreement of each of said corporations, on this 12th day of

November, 2007.

ATTEST:

JUST, INC.,
(aUtah ion)
By: ﬂ 9
Richard A. Pnrlontzen, President

ATTEST: SPEEDEMISSIONS, INC.
(a Florida
v/ Vﬂ AR yz—ﬁm e
Richard A Parlontien, Sscretary Richard A. Parlontieri, President
wasa915)

({{HD7000301674 2)))



