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Title of Each Class of Securities to be
Registered

Amount to be
Registered

Proposed
Maximum Offering
Price per Share

Proposed
Maximum Aggregate

Offering Price

Amount of
Registration Fee

Common Stock of certain selling
securityholders 2,127,150 $0.245(1) $521,152 $16.00
Common Stock underlying the exercise of
warrants held by certain warrantholders 15,487,789 $0.64(2) $9,912,185 $304.30
Common Stock underlying the conversion of
Series A preferred stock 4,277,499 $1.20 $5,132,999 $157.58
Common Stock underlying the conversion of
Series B preferred stock 18,760,000 $0.34 $6,378,400 $195.82
Total Registration Fee $673.70

(1) The offering price per share for the selling securityholders was estimated solely for the purposes of calculating the registration fee in accordance with Rule
457(o) under the Securities Act of 1933, as amended. For purposes of this table, we used the average of the closing bid and ask prices on October 8, 2007.

(2) Calculation was based on the weighted-average exercise price of the warrants.
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.

PROSPECTUS

Up to 40,652,438 shares of common stock

SPEEDEMISSIONS, INC.
Speedemissions, Inc. (�Speedemissions� or the �Company�) is registering 2,127,150 shares of common stock for sale by existing shareholders, and
38,525,288 shares of common stock 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 40,652,438 shares are sold or on October 15, 2009, unless we terminate it earlier.

Our common stock is quoted on the over-the-counter electronic bulletin board under the symbol �SPMI.�

Investing in our common stock involves risks. Speedemissions currently has limited operations, limited income,
and limited assets. 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 would, however, receive proceeds upon the exercise of warrants.

The date of this prospectus is December 19, 2007
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PROSPECTUS SUMMARY

This summary highlights specific information contained elsewhere in this prospectus. Because this is a summary, it may not contain all the
information that is important to you. Therefore, you should read carefully the more detailed information set forth in this prospectus and our
financial statements before making an investment decision regarding our common stock. On November 18, 2005, our shareholders approved a
1-for-10 reverse stock split of the issued and outstanding shares of common stock with fractional shares being rounded up to the next whole
share. All share amounts in this prospectus have been adjusted to reflect this reverse stock split.

Our Business

Speedemissions, Inc. performs vehicle emissions testing and safety inspections in certain cities in which vehicle emissions testing is mandated
by the Environmental Protection Agency (EPA). As of November 30, 2007, we operated 37 vehicle emissions testing and safety inspection
stations under the trade names of Speedemissions (Atlanta, Georgia); Mr. Sticker (Dallas and Houston, Texas); and Just Emissions (Salt Lake
City, Utah). We also operate four mobile testing units in the Atlanta, Georgia area.

We use computerized emissions testing and safety inspections equipment that test vehicles for compliance with vehicle emissions and safety
standards. Our revenues are generated from the test or inspection fee charged to the registered owner of the vehicle. We do not provide
automotive repair services.

In the past three years, we have acquired some of our competitors in the Atlanta, Georgia, Houston, Texas and Salt Lake City areas. In
November 2007, we began expanding our operations into Dallas, Texas and St. Louis, Missouri. Our plans for expansion into these new and
existing markets will encompass opening a total of thirteen stations in Dallas, four stations in St. Louis and one station in Houston by March 31,
2008. We continually reassess our store rollout plans based on numerous factors including the overall environment of the emissions testing
industry, our access to working capital and external financing and the availability of suitable locations. This growth may be curtailed if we do
not have adequate working capital, access to financing, as a cost containment initiative, or if we are unable to obtain the standard emission and
safety station licensing approval from the respective state regulatory agencies for each location.

We reported our most recent audited financial statements for the twelve months ended December 31, 2006 on Form 10-KSB. We reported
revenues of $9,480,097 and a net loss of $1,332,206. This net loss included a non-cash charge of $1,071,007 from goodwill and related asset
impairment. Excluding the non-cash charge for goodwill and related asset impairment, our net loss was $261,199. We also reported current
assets of $545,161, property and equipment less accumulated depreciation and amortization of $1,229,329, goodwill of $7,100,572 and other
assets of $59,926 as of December 31, 2006.

In their report dated March 16, 2007, our independent auditors stated that our financial statements for the years ended December 31, 2006 and
2005 were prepared assuming that we would continue as a going concern. However, our independent auditors raised substantial doubt about our
ability to continue as a going concern due to our recurring losses from operations, operating cash flow deficiencies, and our limited capital
resources. Our future success and ability to continue as a going concern is contingent upon, among other things, the ability to achieve and
maintain satisfactory levels of profitable operations, obtain and maintain adequate levels of debt and equity financing for expansion, and provide
sufficient cash from operations to meet current and future obligations.

1
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Corporate Structure and Principal Executive Offices

We were incorporated as SKTF Enterprises, Inc. in Florida in March 2001. In June 2003, we acquired Speedemissions, Inc., a Georgia
corporation in the business of vehicle emissions testing since May 2000. In connection with the acquisition, we changed our name to
Speedemissions, Inc. in September 2003.

Our principal offices are located at 1015 Tyrone Road, Suite 220, 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 2,127,150 shares for sale by existing shareholders, and 38,525,288 shares for sale by existing warrant and preferred stock
holders upon the exercise of warrants or conversion of the preferred shares. The shares of our common stock to be sold by warrantholders are or
will be acquired upon the exercise of certain common stock purchase warrants. All of the shares of common stock registered for sale pursuant to
this prospectus will be sold by the selling shareholders at the prevailing market prices at the time they are sold.

We will not receive any proceeds from the sale by the selling shareholders of the common stock offered in this prospectus. We would, however,
receive proceeds from any exercise of warrants held by the selling shareholders. Any proceeds we receive from the exercise of warrants would
be used to finance acquisitions and may be used for working capital, if needed, as more fully described in the Use of Proceeds section. There are
no acquisitions currently being contemplated by the Company.

We currently have 5,162,108 shares of common stock outstanding. We have outstanding warrants to purchase 15,487,788 shares of common
stock and options to purchase 2,255,725 shares of common stock. In addition, we have currently outstanding (i) 5,133 shares of Series A
Convertible Preferred Stock which could be converted into 4,277,500 shares of common stock and (ii) 2,481,482 shares of Series B Convertible
Preferred Stock which could be converted into 18,760,000 shares of common stock. If all outstanding warrants and options are exercised and all
outstanding preferred stock is converted into shares of common stock, we could have a total of 45,943,121 shares of common stock outstanding.

2
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R ISK FACTORS

Our independent auditors have expressed doubt about our ability to continue as a going concern.

In their report dated March 16, 2007, our independent auditors stated that our financial statements for the years ended December 31, 2006 and
2005 were prepared assuming that we would continue as a going concern. However, our independent auditors raised substantial doubt about our
ability to continue as a going concern due to our recurring losses from operations, operating cash flow deficiencies, and our limited capital
resources. Our future success and ability to continue as a going concern is contingent upon, among other things, the ability to achieve and
maintain satisfactory levels of profitable operations, obtain and maintain adequate levels of debt and equity financing for expansion, and provide
sufficient cash from operations to meet current and future obligations.

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

Our limited operating history and losses to date make it difficult to evaluate our business. We have incurred net losses of $1,332,206 and
$3,688,638 for the years ended December 31, 2006 and 2005, respectively. We generated profit of $66,377 for the nine months ended September
30, 2007. As of September 30, 2007 and December 31, 2006, we had cash on hand of $946,576 and $320,231 respectively, working capital of
$449,010 and a working capital deficit of $430,792, respectively, an accumulated deficit of $11,699,283 and $11,765,660 respectively, and a
total stockholders� equity of $8,433,033 and $7,845,187, respectively. 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. Various factors, such as
economic conditions, regulatory and legislative considerations, and competition, may also impede our ability to expand our market presence. 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 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 and exercise of warrants, which if sold could have a negative
impact on our stock price.

Our largest shareholder, GCA Strategic Investment Fund Limited, and its affiliates, own 3,379,361 shares of our common stock. Upon exercise
of all outstanding warrants at exercise prices between $0.30 and $0.90 per share and conversion of their Series A Convertible Preferred Stock,
GCA Strategic Investment Fund Limited and its affiliates could own up to 10,056,859 shares of our common stock. Barron Partners LP could
acquire up to 31,481,930 shares of our common stock upon the exercise of outstanding warrants at exercise prices between $0.30 and $0.90 per
share and the conversion of their Series B Convertible Preferred Stock. If either of these shareholders sold a large number of shares of our
common stock into the public market it could have a negative impact on our stock price.

There is an extremely limited market for our stock.

There is an extremely limited trading market for our common stock. Although our common stock is quoted on the OTC Bulletin Board, there are
very few trades of our shares. Currently, there are approximately three market makers in our common stock. Making a market in securities
involves maintaining bid and ask quotations and being able to effect transactions in reasonable quantities at those quoted prices, subject to
various securities laws and other regulatory requirements. The development and maintenance of a public trading market depends, however, upon
the existence of willing buyers and sellers, the presence of which is not within our control or that of any market maker. Market makers on the
OTC Bulletin Board are not required to maintain a continuous two-sided market, are required to honor firm quotations for only a limited number
of shares, and are free to

3
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withdraw firm quotations at any time. Even with a market maker, factors such as our losses from operations for each of the past three years, the
going concern opinion by our independent auditors, the large number of shares reserved for issuance upon exercise of existing warrants or
options or the conversion of outstanding shares of preferred stock, and the small size of our company mean that there can be no assurance of an
active and liquid market for our common stock developing in the foreseeable future. Even if a market develops, we cannot assure you that a
market will continue, or that shareholders will be able to resell their shares at any price. You should carefully consider the limited liquidity of
your investment in our common stock.

Our near term growth is expected to be financed through debt, equity offerings and cash flows from operations.

Our expansion into Dallas, Texas and St. Louis, Missouri in 2007 and 2008 is expected to be financed through debt, equity offerings and cash
flow from operations. We cannot be certain that we will be successful in securing debt, completing equity offerings, or in generating sufficient
cash flows from operations. Our growth and expansion may be curtailed if we are unable to secure equipment leases, loans, equity or generate
sufficient cash flows to fund the growth and expansion.

We may have to pay a substantial amount of liquidated damages to a single shareholder if we fail to maintain certain requirements.

If we fail to maintain a majority of independent directors on our board or a majority of independent directors on both our Audit Committee and
Compensation Committee, then we must pay to Barron Partners, LP (�Barron�) an amount equal to 24% of the purchase price of $6,615,000 for
the Series B Convertible Preferred Stock and common stock warrants per annum, payable monthly. For every month the majority of our board or
any of our committees is not independent, we must pay Barron liquidated damages in the amount of $132,300. Currently we have a majority of
independent directors on our board.

If we fail to maintain the effectiveness of a registration statement for the shares held by Barron without Barron�s consent, then we must pay to
Barron in the form of shares of Series B Convertible Preferred Stock an amount equal to 24% of the purchase price of $6,615,000 paid by
Barron for the Series B Convertible Preferred Stock and common stock warrants per annum for each day the registration is not effective. For
example, if we fail to maintain the effectiveness of the registration statement for a period of 30 days, we must issue to Barron approximately
49,315 shares of Series B Convertible Preferred Stock which would convert to approximately 372,822 shares of our common stock.

We are obligated to redeem a series of our preferred stock upon a change of control.

If a person or group of persons other than GCA Strategic Investment Fund Limited acquires beneficial ownership of 33 1/3% or more of the
outstanding shares of common stock without the prior written consent of GCA Strategic Investment Fund Limited, we could be required to
redeem the Series A Convertible Preferred Stock at the greater of (i) the original issue price of $1,000 per share or (ii) the number of shares of
common stock into which the redeemed shares may be converted multiplied by the market price of the common stock at the time of the change
in control. Based on the 5,133 shares of Series A Convertible Preferred Stock currently outstanding, if this redemption were triggered we would
be required to pay the holders of these shares an aggregate of at least $5,133,000. This restriction will likely deter any proposed acquisition of
our stock and may make it more difficult for us to attract new investors, as any mandatory redemption of the preferred shares will materially
adversely affect our ability to remain in business and significantly impair the value of your common stock.

4
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A change of control could occur if one shareholder exercises all of its common stock purchase warrants.

Barron may acquire 18,760,000 shares of common stock upon conversion of 2,481,482 shares of Series B Convertible Preferred Stock.
However, Barron is restricted from converting any portion of the Series B Convertible Preferred Stock which would cause Barron to beneficially
own in excess of 4.99% of the number of shares of common stock outstanding immediately after giving effect to such conversion unless such
restriction is waived or amended by Barron and the holders of a majority of the outstanding common stock who are not affiliates. In addition,
Barron may acquire 12,587,431 shares of common stock upon the exercise of warrants at exercise prices between $0.30 and $0.90 per share.
However, Barron is restricted from exercising any portion of the common stock warrants (except as described below) which would cause Barron
to beneficially own in excess of 4.99% of the outstanding shares of common stock unless such restriction is waived or amended by Barron and
the holders of a majority of the outstanding common stock who are not affiliates. Barron�s Common Stock Purchase Warrant �AA-5� gives Barron
the ability to revoke this ownership restriction upon 61 days prior notice from Barron to Speedemissions. If the restrictions relating to the
warrants are waived, amended or revoked, as the case may be, Barron could control approximately 86% of outstanding shares of common stock
based on number of outstanding shares as of September 30, 2007.

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

Our business depends upon government legislation and regulations mandating air pollution controls. At this point, Georgia, Texas and Utah laws
are especially important to us because all of our existing emissions testing services are conducted in those states. Changes in federal or state laws
that govern or apply to our operations could have a materially adverse effect on our business. Federal vehicle emissions testing law may evolve
due to technological advances in the automobile industry creating cleaner, more efficient automobiles which could affect current testing policy
and procedures in our markets. 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 may be unable to effectively manage our growth and operations.

If we raise sufficient capital to support our growth strategy of both opening and acquiring stations, we anticipate rapid growth and development
in a relatively short period of time. The management of this expansion 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 effectively
manage our expected growth and expansion. Failure to successfully manage our expected growth and development and difficulties in managing
additional emissions testing stations could have a material adverse effect on our business and the value of our common stock.

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, Dallas, Houston, Salt Lake City and St. Louis 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;

5
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� 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.
Our failure to successfully address these risks could have a material adverse effect on our business and impair the value of our common stock.

Because the vehicle 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. The markets we operate in are highly
fragmented and our competitors generally consist of independent auto repair service providers, service stations, oil and tire repair stores and
independent test-only facilities that may only operate a single station. We estimate our total number of competitors to be several thousand across
all the markets in which we operate. For example, the 2006 list of licensed testing sites provided by the State of Georgia contains approximately
700 licensed test 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 we do, and to advertise and promote their businesses more effectively than
we do. For example, some of our competitors in Atlanta charge only $20.00 to test a vehicle rather than the $25.00 maximum allowed under
Georgia law. As a result, we have had to reduce our fees to $20.00 in some of our Atlanta stations. 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.

The loss of Richard A. Parlontieri, our 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. We maintain key-man life insurance on 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 material adverse effect on us and the value of
our common stock.

Our largest shareholder controls our company, allowing it 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, own approximately 65% of our outstanding common shares
and control approximately 82% of our outstanding voting securities. They have the ability to control the direction of our company, which may be
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There are a large number of outstanding warrants, options and preferred stock which if exercised or converted will result in substantial
dilution of the common stock.

As of September 30, 2007, there were 5,162,108 shares of common stock outstanding. If all warrants and options outstanding as of
September 30, 2007 are exercised and all preferred stock are converted to common stock, there will be 45,943,121 shares of common stock
outstanding. As a result, a shareholder�s proportionate interest in us will be substantially diluted.

Our stock price may fluctuate which could result in substantial losses for investors.

The market price of 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;

� Any significant sale of stock or exercise of warrants by any of our existing shareholders;

� 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.

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

Our common stock is quoted 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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Our business is affected by seasonality, which historically has resulted in lower sales volume during the winter months of inclement weather in
our first and fourth quarters. Prior quarterly results are not indicative of first or fourth quarter results.
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SPECIAL NOTE ABOUT FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this prospectus, including in 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,� and �estimate,� as well as 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

We will not receive any proceeds from the sale by the selling shareholders of the common stock offered in this prospectus. We would, however,
receive proceeds of the sale of common stock pursuant to an exercise of warrants held by warrant holders. If all of our warrantholders exercise
their warrants, the aggregate amount of the proceeds we would receive is $9,840,143. Any proceeds we may receive from the exercise of the
outstanding warrants would be used to open new stores or finance acquisitions of emissions testing stations. We may also use a portion of any
proceeds we receive for working capital, if necessary.

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.
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SELLING SECURITY HOLDERS

The selling shareholder offering the majority of the shares pursuant to this prospectus is Barron Partners LP (�Barron�). Barron currently owns
2,481,482 shares of our Series B Convertible Preferred Stock, which represents 100% of our issued and outstanding shares of our Series B
Convertible Preferred Stock. On February 23, 2006, Barron converted 18,518 shares of Series B Convertible Preferred Stock into 140,000 shares
of common stock. Barron owned 134,500 shares of common stock as of September 30, 2007. Additionally, Barron holds warrants to purchase
12,587,431 shares of our common stock at exercise prices between $0.30 and $0.90 per share. Pursuant to the terms of the warrants and the
Certificate of Designation governing the Series B Convertible Preferred Stock, Barron is restricted from converting the Series B Convertible
Preferred Stock or the warrants if such conversion would result in Barron beneficially owing more than 4.9% of our outstanding common stock.
However, the terms of the Series B Convertible Preferred Stock and the warrants (except for Barron�s Common Stock Purchase Warrant �AA-5,�
which allows Barron to revoke the restriction upon sixty-one (61) days notice) provide that this 4.9% ownership restriction may be waived or
amended with the consent of Barron and the holders of a majority of the outstanding common stock who are not affiliates.

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

Selling Shareholder

Outstanding
Shares

offered for
sale

Shares
underlying
Warrants or
Preferred

Stock offered
for sale

Total
Shares to
be offered
for sale

Outstanding
Shares

owned after
offering

Percentage
of Shares
owned
after

offering
Barron Partners LP (1) -0- 31,347,430(2)(3) 31,347,430 134,500 2.6%
GCA Strategic Investment Fund Limited
(4)(5)(6) 1,860,000(7) 3,103,333(8)(9) 4,963,333 -0- *
Michael S. Brown (10) 12,500(7) -0- 12,500 30,000 *
Global Capital Funding Group L.P.
(11)(12)(13) -0- 3,574,167(14)(15) 3,574,167 -0- *
Gerald Amato (16) 100,000(7) 70,000(17) 170,000 -0- *
Robert L. Bilton 15,000(7) -0- 15,000 -0- *
Stephen Booke (16) 20,000(7) 10,000(17) 30,000 -0- *
Richard A. Parlontieri (18) 100,000(7) 15,000(19) 115,000 52,500 1.0%
Michael Vuocolo 7,150(7) -0- 7,150 -0- *
Total 2,127,150 38,119,930(20) 40,247,080 -0- 3.6%

 * less than 1%
1. Barron Capital Advisors, LLC is the General Partner with voting or dispositive power over the shares for Barron Partners LP. Andrew

B. Worden is the Managing Director of Barron Capital Advisors, LLC.
2. Includes 4,195,810 shares of common stock which may be acquired upon the exercise of warrants at $0.90; 4,195,810 shares of common

stock which may be acquired upon the exercise of warrants at $0.60; 4,195,811 shares of common stock which may be acquired upon the
exercise of warrants at $0.30; and 18,760,000 shares of common stock which may be acquired upon the exercise of 2,481,482 shares Series
B Convertible Preferred Stock.

3. Received all Series B Convertible Preferred Stock and a portion of the warrants pursuant to the Preferred Stock Purchase Agreement dated
June 30, 2005; received a portion of the warrants pursuant to the Amendment to Preferred Stock Purchase Agreement dated August 4, 2005;
received a portion of the warrants pursuant to the Settlement Agreement and General Release dated October 14, 2005.

4. Lewis N. Lester and Michael S. Brown have shared voting or dispositive power over the shares for GCA Strategic Investment Fund
Limited.

5. GCA Strategic Investment Fund Limited is an affiliate of Colony Park Financial Services, LLC, who is a registered broker-dealer. Global
Capital Advisors Ltd. owns 98% of the total interest in Colony Park Financial Services, LLC. Lewis N. Lester, Director, has (along with
Michael S. Brown) voting and disposition power over the shares of GCA Strategic Investment Fund Limited. Mr. Lester disclaims
beneficial ownership of any of the shares of common stock held by GCA Strategic Investment Fund Limited. Lewis N. Lester has sole
voting or dispositive power over Global Capital Advisors Ltd. Because of this common ownership and control, GCA Strategic Investment
Fund Limited is an affiliate of Colony Park Financial Services, LLC.
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6. Relationship with the Company is that a former officer at GCA Strategic Investment Fund Limited, Bradley A. Thompson, is now a director
of the Company; GCA Strategic Investment Fund Limited is also a 10% or more owner of the Company and, therefore, an affiliate.
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7. Received the shares pursuant to a private placement transaction on September 24, 2007.
8. Includes 3,103,333 shares of common stock which may be acquired upon the exercise of 3,724 shares of Series A Convertible Preferred

Stock.
9. Received the Series A Convertible Preferred Stock pursuant to the Subscription and Securities Purchase Agreement dated January 21, 2004.
10. Michael S. Brown is an affiliate of Colony Park Financial Services, LLC, who is a registered broker-dealer. Michael S. Brown is affiliated

with Global Capital Advisors Ltd. which, in turn, owns 98% of the total interest in Colony Park Financial Services, LLC.
11. Global Capital Management Services, Inc., as General Partner, has voting or dispositive power over the shares for Global Capital Funding

Group LP. Global Capital Advisors Ltd., as the sole owner, has voting or dispositive power over Global Capital Management Services, Inc.
Lewis N. Lester has sole voting or dispositive power over Global Capital Advisors Ltd.

12. Global Capital Funding Group LP is an affiliate of Colony Park Financial Services, LLC, who is a registered broker-dealer. Global Capital
Advisors Ltd. owns 98% of the total interest in Colony Park Financial Services, LLC. Global Capital Advisors Ltd. also owns 100% of the
total interest in Global Capital Management Services, Inc. which, in turn, is the General Partner of Global Capital Funding Group LP.
Because of this common ownership, Global Capital Funding Group LP is an affiliate of Colony Park Financial Services, LLC.

13. Relationship with the Company is that a former officer at Global Capital Funding Group LP, Bradley A. Thompson, is now a director of the
Company.

14. Includes 800,000 shares of common stock which may be acquired upon the exercise of warrants at $0.90; 800,000 shares of common stock
which may be acquired upon the exercise of warrants at $0.60; 800,000 shares of common stock which may be acquired upon the exercise
of warrants at $0.30; and 1,174,167 shares of common stock which may be acquired upon the exercise of 1,409 shares of Series A
Convertible Preferred Stock.

15. Received the Series A Convertible Preferred Stock and the warrants pursuant to the Settlement Agreement and General Release dated
October 14, 2005.

16. Relationship with the Company is as an employee of Booke & Company, which is the investor relations firm for the Company.
17. Received the warrants from a private placement transaction on April 1, 2006.
18. Mr. Parlontieri is the Chief Executive Officer, President, Secretary and a director of the Company.
19. Received the warrants as incentive compensation on February 22, 2005.
20. The total has been rounded up to the nearest whole number to reflect fractional shares that may occur as a result of the calculations when

converting the derivative securities to the underlying common stock.
As part of the Questionnaire that the Company has received from each selling securityholder, such securityholders have made a representation as
to whether or not they are an �affiliate� of a broker-dealer registered pursuant to Section 15 of the Exchange Act. Each selling securityholder that
identified itself as an affiliate of the broker-dealer also represented in the Questionnaire that they acquired the Securities in the ordinary course
of business and at the time of their purchase, they did not have any agreements or understandings, directly or indirectly, with any person to
distribute the Securities.
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PLAN OF DISTRIBUTION

This prospectus covers up to 40,652,438 shares of our common stock, including (i) 2,127,150 shares of common stock outstanding,
(ii) 4,277,500 shares of common stock issuable upon conversion of our Series A Convertible Preferred Stock, (iii) 18,760,000 shares of common
stock issuable upon conversion of our Series B Convertible Preferred Stock, and (iv) 15,487,788 shares of common stock issuable upon the
exercise of warrants outstanding. We will not receive any of the proceeds of the sale of the common stock offered by this prospectus. However,
we would receive the proceeds from any exercise of the warrants.

The common stock may be sold from time to time to purchasers either (i) directly by the selling shareholders; or (ii) through broker-dealers or
agents who may receive compensation in the form of discounts, concessions, or commissions from the selling shareholders or the purchasers of
the common stock. The selling shareholders will act independently of us in making decisions with respect to timing, manner, and size of each
sale.

The selling shareholders and any broker-dealers or agents who participate in the distribution of the common stock may be deemed to be
�underwriters� within the meaning of the Securities Act of 1933, as amended, or the �Securities Act.� As a result, any profits on the sale of the
common stock by the selling shareholders and any discounts, commissions, or concessions received by any such broker-dealers or agents may be
deemed to be underwriting discounts and commissions under the Securities Act. If any of the selling shareholders were deemed to be an
underwriter, the selling shareholder may be subject to statutory liabilities including, but not limited to, those under Sections 11, 12, and 17 of the
Securities Act and Rule 10b-5 under the Securities Exchange Act of 1934, or the �Exchange Act.�

Barron is under no obligation to convert its Series B Convertible Preferred Stock or common stock purchase warrants into shares of our common
stock, except for Barron�s Common Stock Purchase Warrant �AA-5� which requires Barron, upon notice from Speedmissions, to exercise such
warrants if the closing price of Speedmission�s common stock exceeds $2.40 for fifteen consecutive trading days (subject to the ownership
restrictions set forth in such warrant).

If the underlying common stock is sold through broker-dealers or agents, the selling shareholder will be responsible for broker-dealers� and
agents� commissions. Shares of the common stock may be sold 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
shareholders or by agreement between the selling shareholders and underwriters, brokers, dealers or agents, or purchasers.

These sales may be effected through 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 other than in the over-the-counter market or in any other market on which the price of our
shares of common stock are quoted. These transactions may include block transactions or crosses. Crosses are transactions in which the same
broker acts as an agent on both sides of the transaction.

To our knowledge, there are currently no plans, arrangements, or understandings between the selling shareholders and any underwriter,
broker-dealer, or agent regarding the sale of the shares of common stock by the selling shareholders. The selling shareholders may decide not to
sell all or a portion of the shares of common stock offered by this prospectus. Upon being notified in writing by a selling shareholder that any
material arrangement, plan, or understanding has been entered into with a broker-dealer, underwriter, or agent for the sale of common stock, we
will file, if required, a supplement to this prospectus, pursuant to Rule 424(b) under the Securities Act disclosing (i) the name of such selling
shareholder, (ii) the number of shares involved, (iii) the price at which such shares of common stock were sold, (iv) the commissions paid or
discounts or concessions allowed to such underwriter, broker-dealer, or agent, where applicable, (v) that such underwriter, broker-dealer, or
agent did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus, and (vi) other facts
material to the transaction.
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We will pay all expenses in connection with the registration and sale of the common stock by the selling shareholders. The estimated expenses
of issuance and distribution are set forth below:

Registration Fees $ 673.70
Transfer Agent Fees $ 1,000
Printing and Engraving Costs $ 1,000
Legal Fees $ 50,000
Accounting Fees $ 5,000
TOTAL $ 57,673.70

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. We advise that the selling shareholders consult their own legal counsel to ensure that any underwriters, brokers, dealers, or agents
effecting transactions on behalf of the selling shareholders are registered to sell securities in all fifty states. In addition, in certain states the
shares of common stock may not be sold by a selling shareholder unless the sale of the shares has been registered or qualified in such state or we
have taken steps to comply with an applicable exemption from registration or qualification. Even though we have registered the sale of the
shares covered by this prospectus by the selling shareholders under the federal securities laws, we have not registered, or taken any action to
qualify for an exemption from registration for, the sale by the selling securityholders under any state securities laws. Selling securityholders
should consult their own legal counsel to ensure compliance with state securities laws. The selling shareholders 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.

The selling shareholder and any other persons participating in the distribution of the common stock will be subject to the Exchange Act and the
rules and regulations thereunder. The Exchange Act rules include, without limitation, Regulation M, which may limit the timing of purchases
and sales of the common stock by the selling shareholder and any such other person. In addition, Regulation M of the Exchange Act may restrict
the ability of any person engaged in the distribution of the common stock to engage in market-making activities with respect to the common
stock being distributed for a period of up to five business days prior to the commencement of such distribution. This may affect the marketability
of the common stock and the ability to engage in market-making activities with respect to the common stock.

LEGAL PROCEEDINGS

We are not a party to or otherwise involved in any 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.
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DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS, AND CONTROL PERSONS

The following table sets forth information about our current executive officers and directors. The Board of Directors elects executive officers for
one-year terms. The directors serve one-year terms until their successors are elected.

Name Age Position
Richard A. Parlontieri 62 Director, Chief Executive Officer, President, and Secretary (2003)

Michael E. Guirlinger 59 Director (2006)

Bradley A. Thompson 43 Director (2003)

Michael S. Shanahan 39 Chief Financial Officer (2006)

John Bradley 48 Director (2006)

Ernest A. Childs, PhD. 61 Director (2005)
Richard A. Parlontieri has served on our Board of Directors and as our President since June 2003. He served as the President and CEO of our
wholly owned subsidiary since January 2001. From 1998 to December 2000, he was the chief executive officer of ebank.com, Inc. (�ebank�), 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 an internet bank that provided banking services focusing on small business owners. Prior to starting ebank,
Mr. Parlontieri was president and chief executive officer 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 Industry Advisory Board for Georgia�s Vehicle Emission Inspection and Maintenance Program. He also is
a member of the Georgia Emissions Testing Association (GETA).

Michael E. Guirlinger was appointed to our Board of Directors in August 2006. Mr. Guirlinger is currently the chief executive officer and chief
operating officer for The Language Access Network, a publicly traded company. Prior to joining Language Access Network in June 2006, Mr.
Guirlinger served as Managing Director from March 2001 to May 2006 for Profit Technologies Corporation, a privately held company in
Davidson, North Carolina, which offered consulting services to the financial/corporation market. He has extensive experience, as both manager
and a director, in a variety of professional practices, both public and private, with a particular emphasis in the financial services industry.
Mr. Guirlinger received his Bachelor of Arts from Aquinas College in 1970 and his Masters in Business Administration from Ohio State
University in 1986.

Bradley A. Thompson, CFA was appointed to our Board of Directors in 2003. Since 2006, Mr. Thompson has served as the executive vice
president of Portfolio Management for PMFM, Inc., where he has been employed since September 2006. From 1999 to September 2006,
Mr. Thompson served as the chief investment officer and chief financial analyst for Global Capital Advisors, LLC, an affiliate of GCA Strategic
Investment Fund Limited where he served as a Board member until September of 2006. Mr. Thompson also served as the chief operating officer
and secretary for Global Capital Management Services, Inc., the corporate general partner and managing partner of Global Capital Funding
Group, L.P., a licensed SBIC. Prior to joining GCA in 1998, 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 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.

Mr. Thompson has a Bachelor of Business Administration Degree in Finance from the University of Georgia, and also holds the Chartered
Financial Analyst designation. Brad is a member of the CFA Institute and the Bermuda Society of Financial Analysts.
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Michael S. Shanahan was engaged as our Chief Financial Officer on April 24, 2006. Prior to his employment with the Company in October
2005, Mr. Shanahan was employed by StayOnline, Inc., a Wi-Fi ISP sold to LodgeNet Entertainment Corporation, as Vice President of Finance
from November 2002 to October 2005. Mr. Shanahan�s financial experience also includes a position as Manager of Tax and Financial Reporting
for Scientific Games International, and tax and audit positions at KPMG Peat Marwick and Deloitte & Touche. Mr. Shanahan has a BS in
Accounting and a Master in Accountancy from the University of Florida.
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