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WASHINGTON, D.C. 20549

SCHEDULE TO
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784933103
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SPAR Group, Inc. The Chrysler Building
560 White Plains Road, Suite 210 405 Lexington Avenue
White Plains, New York 10591 New York, New York 10174-0700
(914) 332-4100 (212) 704-6000

(Name, Address and Telephone Number of Person Aiaitbto Receive Notices
and Communications on Behalf of Filing Persons)
CALCULATION OF FILING FEE

Transaction Valuation Amount of Filing Fee

$650,172 $36.28

Calculated solely for purposes of determining ilied fee. This amount assumes that stock optiorurchase 2,077,185 shares of common stock of SBRp, Inc. having an aggregate value of
$650,172 as of August 6, 2009, will be exchangechacelled pursuant to this offer. The aggregalieevaf such securities was calculated based oBldiek-Scholes option pricing model. The
amount of the filing fee, calculated in accordanith the Securities Exchange Act of 1934, as améneguals $55.80 for each $1,000,000 of the valuki®transaction

Check the box if any part of the fee is offset emv/mled by Rule 0-11(a)(2) and identify the filingth which the offsetting fee was previously pdikntify the previous filing by registration
statement number, or the Form or Schedule andateedd its filing.

Amount Previously Paic Not Applicable Filing Party: Not Applicable

Form or Registration No.: Not Applicable Date Filed: Not Applicable

[0 Check the box if the filing relates solely to preinary communications made before the commenceonfent
tender offer
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issuer tender offer subject to Rule -4.
goinc-private transaction subject to Rule -3.

amendment to Schedule 13D under Rule-2.

Check the following box if the filing is a final @ndment reporting the results of the tender o
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This Tender Offer Statement on Schedule TO relates offer bySPAR Group, Inc ., a Delaware corporation (* SGRPr the “ Corporatior), being made to the directors, officers (including@xtive
officers) and employees of and consultants to tbg@ation and its subsidiaries and certain atéa(* Eligible Participant®), which includes several persons who are in “Retient’as contemplated
the Corporation’s 2008 Stock Compensation Plararasnded through May 28, 2009 (the “ 2008 PlariThe Eligible Participants hold existing stocktimn contracts (“_Existing Option Contractys
evidencing nonqualified stock options (the “ EligilDptions”) to purchase shares of the Corporation’s commooks par value $0.01 per share (the * SGRP_SHarés the maximum aggregate amoun
2,077,185 SGRP Shares (without regard to vestimigich have exercise prices substantially in exeéghe current market price for the SGRP Shares. Qarporation is offering to grant new nonquali
stock options having a new lower exercise pric8@#0 per share (the “ New Stock Optidhsind exchange them for the Existing Option Contraats Eligible Shares held by the Eligible Particigsa(a
their respective options) upon the terms and prongsand subject to the conditions set forth irtH€ Exchange Offer attached hereto as ExhibiLYg4], (ii) the form of letter that will be usedrfemails
document transmittals and reminders attached hesetxhibit (a)(1)(B) (the “ Cover Lett8), which will be attached to the Exchange Offer asikiti, (iii) a sample of the Election Form attachkeeret:
as Exhibit (a)(1)(C) (the “Election Form”), whichili\be attached to the Exchange Offer as Exhibi(iB), the sample Revocation Form attached heretexsbit (a)(1)(D) (the “ Revocation Fori), which
will be attached to the Exchange Offer as Exhihi{\§ the Outside Directors Share Exchange Rateddk attached hereto as Exhibit (a)(1)(E) (* Qi¢dbirector Schedul®, which will be attached to tl
Exchange Offer as Exhibit D, and (vi) the Excha@jter Q&A'’s attached hereto as Exhibit (a)(1)(M) gt Q&A’s "), which will be attached to the Exchange Offer asibixlE. The documents listed
items (i) through (vi), above, as each may be smpphted or amended from time to time in the requimanner, may be referred to individually as anxtitange Documeritand collectively as the “
Exchange Documenty. The Corporation has also made available to thellitigParticipants a copy of the Summary Descripon Prospectus dated August 24, 2009, respedten@PAR Group, In
2008 Stock Compensation Plan, as amended, attagnetb as Exhibit (a)(1)(G) (the “ 2008 Plan Prasps’).

The following disclosure materials also are avadatp all on the Corporatios’website, www.sparinc.com: (1) each of the Exckabgcuments; (2) the 2008 Plan and 2008 Plan Pcasgpe(3) thi
Corporation’s by-laws, committee charters, ethimdecand trading policies; (4) the Corporation’s AahReport on form 16 for the year ended December 31, 2008, as filat thie SEC on April __, 20l
(the “ 2008 Annual RepofY; (5) the Corporation’s annual Proxy Statementsccordance with Schedule 14A for its 2009 Anriakting of Stockholders as filed with the SEC onriAp9, 2009 (the
2009 Proxy Statemefl}, including the portions incorporated by referenoto the 2008 Annual Report; and (6) the Corporés Quarterly Report on Form ID-at and for the period ended June 30, 20C
filed with the SEC on August 14, 2009 (the-36-09 Quarterly Reporf).. The documents listed in items (1) through (6), &as each may be supplemented or amended frontditimee in the require
manner, may be referred to individually as an “disure Documeritand collectively as the “ Disclosure Documetjts

The information in the Disclosure Documents, inahgdall schedules and exhibits to the Disclosurewoents, is incorporated herein by reference tavanthe items required in this Schedule TO.
Iltem 1.Summary Term Sheet

The information set forth in the Exchange Offer enthe CAPTION “SUMMARY OF EXCHANGE OFFERand in the Cover Letter and Q&A’s is incorporateetein by reference.

Iltem 2. Subject Corporation Information.

(a) Name and Address
SPAR Group, Inc., is the issuer of the securitiggext to the Exchange Offer. The address of thep@ation’s principal executive office is 560 White Plainsa@pSuite 210, Tarrytown, New York 105
and the telephone number at that address is (B2 300.

(b) Securities.

The subject class of securities consists of thgilidé Options to purchase an aggregate maximumQ72185 SGRP Shares (without regard to vestinggatly held by the Eligible Participants underit
respective Existing Option Contracts. The actuahiber of SGRP Shares that will be covered by the Bk Options to be issued in the Exchange Offrdepend on the number of Eligible Participz
who voluntarily elect to participate and the numbgtheir Existing Option Contracts (and the EligilOptions evidenced by them) they elect to sureefior cancellation and exchange, but will not ec
2,077,185 SGRP Shares.




The information set forth in the Exchange Offer enthe following CAPTIONs and sub-captions is hgrefzorporated herein by referenceSUMMARY OF EXCHANGE OFFER“ GENERAL TERM
OF THE EXCHANGE OFFER” - “Exchange Considerationfic“Maximum New Option Shares and Estimated Add#icCompensation Expengeand “OUR COMMON STOCK” - ‘Price Range of Ot
Common Stock”, “Dividends”;' Issuer Purchases of Equity Securities, and “Segudtvnership of Certain Beneficial Owners and Mamaget” ( in which “ SECURITY OWNERSHIP OF CERT,
BENEFICIAL OWNERS AND MANAGEMETY" is incorporated by reference from our 2008 AnnRaport and our 2009 Proxy Statement).

(c) Trading Market and Price.
The information set forth in the Exchange Offer enthe following CAPTION and sub-caption is herétyorporated herein by referen¢c@UR COMMON STOCK” - “Price Range of Our Common
Stock”.

Iltem 3. Identity and Background of Filing Person

(a) Name and Address.
The filing person is the SGRP, the issuer. Thermfdion set forth under Item 2(a) above is herelepiporated in this Item 3(a) by reference.

The information set forth in the Exchange Offer tegmed under the CAPTION and sub-captioUYR FINANCIAL CONDITON, MANAGEMENT, ETG “ Annual Report is hereby incorporated her
by reference, which in turn incorporates by refeeerfrom SGRP’s 2008 Annual Report the followingexeint items (among others): “ltem 10Directors, Executive Officers and Corpol
Governance” (incorporated by reference from our®2Bfoxy Statement) and “ltem 12 - Security Owngrsifi Certain Beneficial Owners and Management aelhted Stockholder MattersihCorporate:
by reference from our 2009 Proxy Statement), witetms contains information regarding the Corporatia@irectors, named executive officers and priacghareholders.

Iltem 4. Terms of the Transaction.

(a) Material Terms.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual stéptions as are listed if less than all) is he
incorporated herein by referen¢c@UMMARY OF EXCHANGE OFFER”; “INTRODUCTION"; “GENERL TERMS OF THE EXCHANGE OFFER”;"NEW STOCK OPTIOERMS”; “ELECTING T(
VOLUNTARILY PARTICIPATE”;"NON-PARTCIPATION, REVOG@NS AND DEEMED REVOCATIONS”; “RISK FACTORS RESPEG THIS EXCHANGE OFFER”,CONDITIONS TO TH
EXCHANGF’; “OUR COMMON STOCK",OUR FINANCIAL CONDITON, MANABMENT, ETC”, CERTAIN FEDERAL TAX CONSIDERATIONS RESTING THE EXCHANGES”and *“
INCORPORATION OF DOCUMENTS BY REFEREN".

(b) Purchases.
All directors and officers (including executive ioffrs) of SGRP are Eligible Participants and maytlie extent they hold Eligible Options) voluntanilarticipate in the Exchange Offer, although itg<ide
Directors (as defined in the Exchange Offer) wafitiey participate receive somewhat less tharotiefor-one exchange with the others who partieipat

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual scégtions as are listed if less than all) is he
incorporated herein by reference is hereby incaigal herein by referencESSUMMARY OF EXCHANGE OFFER”; “GENERAL TERMS OF THEXCHANGE OFFER” - “Eligible Participants;
“Outside Directors” and “Exchange Consideration”;NEW STOCK OPTION TERMS” - “One-for-One ExchangeQuitside Directors Receive Less than “One-for-Orifedhew Ten Year Terms Starting
the Grant Date”, “New Stock Option Exercise Price$D;40 Per Share”, “New Stock Option’s New Foura¥&esting Schedule”, and “Other Terms of New St@gkions Substantially Unchanged”
“ELECTING TO VOLUNTARILY PARTICIPATE” - “Additionaonditions for Outside Directorand“ Your Elections will become Enforceable and Youré&wered Options will be Cancelled on
Closing Date”; “RISK FACTORS RESPECTING THIS EXCHFNOFFER” - “Risk of Not Signing and Delivering foNlew Option Contract On Time”,Risk of No Longer Being an Eligible Particip

at Issuance or Vestingdnd“Risks of a Nasdaq Delisting”; anti OUR FINANCIAL CONDITON, MANAGEMENT, ETC “ Annual Report, which in turn incorporates by reference from S&4200¢
Annual Report the following relevant items (amorgews): “Item 10 - Directors, Executive Officersda@orporate Governance” (incorporated by referdrm® our 2009 Proxy Statement) and “ltem 12 -
Security Ownership of Certain Beneficial Owners d@hagement and Related Stockholder Matters” (jpe@ted by reference from our 2009 Proxy Statement)




Iltem 5. Past Contracts, Transactions, Negotiations and Aangements.

(e) Agreements Involving the Subject Corporation’s Seities.

The information set forth in the Exchange Offer teamed under the CAPTION and sub-captioBUR FINANCIAL CONDITON, MANAGEMENT, ETG “ Annual Report is hereby incorporated her

by reference, which in turn incorporates by refeeefrom SGRP’s 2008 Annual Report the followingexint items (among others): “ltem 5 — (subpart}a@oa and Sale of Unregistered Preferred Stpck”
“ltem 10 - Directors, Executive Officers and Coraier Governance” (which Item 10 is incorporated éference from our 2009 Proxy Statement); “Iltem 1Seeurity Ownership of Certain Benefic
Owners and Management and Related Stockholder tdaftghich Item 12 is incorporated by referencenfrour 2009 Proxy Statement); and “Item 1Gertain Relationships and Related Transactions
Director Independence” (which Item 13 is incorperhby reference from our 2009 Proxy Statement).

Iltem 6 . Purposes of Transaction and Plans or Ppmsals.

(a) Purposes.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual scégtions as are listed if less than all) is he
incorporated herein by referencSUMMARY OF EXCHANGE OFFER”and “GENERAL TERMS OF THE EXCHANGE OFFER” - “Approvahd Purpose of this Exchange Offgr* Conditions
Cancellations and Exchang&s“Eligible Participants”, “Eligible Options and Exiting Option Contracts”, “Outside Directors”, “Exchage Consideration”, Maximum New Option Shares and Estim
Additional Compensation Exper” and “ No Adverse Impact on Award Availability”.

(b) Use of Securities Acquired.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual scégtions as are listed if less than all) is he
incorporated herein by referencEUMMARY OF EXCHANGE OFFER”; “GENERAL TERMS OF THEXCHANGE OFFER” - “Approval and Purpose of this Bange Offer”, “ Conditions
Cancellations and Exchangés“Eligible Participants”, “Eligible Options and Exiting Option Contracts”, “Outside Directors”, “Exchage Consideration”, Maximum New Option Shares and Estim
Additional Compensation Expen” and “ No Adverse Impact on Award AvailabilityAnd“ELECTING TO VOLUNTARILY PARTICIPATE” -Delivery of Original Selected Contract or Indemcgfiion o
SGRP Requiredand“Your Elections will become Enforceable and Yourr8ndered Options will be Cancelled on the Closage”.

(c) Plans.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions unelach such CAPTION (or such individual sub-capgtias are listed if less than all) is hereby
incorporated herein by referen¢8UMMARY OF EXCHANGE OFFER”; “INTRODUCTION” - “OuR008 Plan and Your Stock Options Underdtid“Our Plans and Proposal$; “GENERAL TERMS
OF THE EXCHANGE OFFER” - “Approval and Purpose bist Exchange Offel; and“OUR FINANCIAL CONDITON, MANAGEMENT, ETGivhich incorporates by reference our 2008 Annugldie
our 2009 Proxy Statement, our 6-30-09 Quarterlydriegind our other SEC Reports).

Iltem 7. Sources and Amount of Funds or Other Casideration.

(a) Sources of Funds.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual scéptions as are listed if less than all) is he
incorporated herein by referencEUMMARY OF EXCHANGE OFFER”; “GENERAL TERMS OF THEXCHANGE OFFER” - “Approval and Purpose of this Bange Offer”, “ Conditions
Cancellations and Exchangés “Outside Directors”, “Exchange Consideration”and “Maximum New Option Shares and Estimated Additio@a@mpensation Expense and “ELECTING TC
VOLUNTARILY PARTICIPATE" - “Your Elections will beme Enforceable and Your Surrendered Options wilChancelled on the Closing Date”.

(b) Conditions.

The information set forth in the Exchange Offer enthe following CAPTIONS and all sub-captions undach such CAPTION (or such individual scégtions as are listed if less than all) is he
incorporated herein by referencSUMMARY OF EXCHANGE OFFER”"; “GENERAL TERMS OF THEXCHANGE OFFER” - “Approval and Purpose of this Bange Offer’, “ Risks and othe
Considerations”, “Exchange Period; Extensions inr@iscretion”, “ Conditions, Cancellations and Exchange$ Amendments, Terminations, Determinations, Rejestéom Waivers in Our Discretit
and Without Noticé, “Eligible Participants”, “Eligible Options and Exitng Option Contracts”, “Outside Directors”, “Exchage Consideration”and" Delivery of Required Elections and Documents”
“NEW STOCK OPTION TERMS” - “New Option Contract Sagure and Return Required”, “New Option Contracthfect to 2008 Plan, Etc”, “One-for-One Exchangé™@utside Directors Receive Lt
than “One-for-One”, and “New Stock Option’s New Four Year Vesting Schedut€LECTING TO VOLUNTARILY PARTICIPATE”; -Completing, Signing and Delivering Your ExchangecEbn:
during the Exchange Period”, “Selection of the Exig Option Contracts for Exchange in Your Exchafigem”, “Excluding Designated Existing Option Coatts from Your Exchanges”,Selectin
Additional Existing Option Contracts for ExchangeAdditional Exchange Forr”, “Exercised or Expired Portions of Options Excled’, “Additional Conditions for Outside Directors™ Delivery o
Original Selected Contract or Indemnification of BB Required”, “No Effective Exchange Election withdroper Delivery of Your Exchange Formahd" Your Elections will become Enforceable
Your Surrendered Options will be Cancelled on thesing Date”; “NON-PARTCIPATION, REVOCATIONS AND BED REVOCATIONS” - “No Response, No ExchangéE|gcting to Not Participal
in Any Exchange”, “No Revocation Form Delivered, Bffect on Exchange Electiorénd“Not Eligible Participant, or Other Conditions N@&atisfied, No Exchange of Eligible Options"CONDITION¢
TO THE EXCHANGE?” - “Specific Conditions Applicalite Each Eligible Participant’and“General Conditions Applicable to All Exchanges”.




(d) Borrowed Funds.
Not applicable.
Iltem 8. Interest in Securities of the Subject Qporation.

(a) Securities Ownership.

The information set forth in the Exchange Offertaamed under the CAPTION and sub-captic@UR FINANCIAL CONDITON, MANAGEMENT, ETG “ Annual Report$ is hereby incorporated her

by reference, which in turn incorporates by refeeefrom SGRP’s 2008 Annual Report the followingexint items (among others): “ltem 5 — (subpart}a@om and Sale of Unregistered Preferred Stpck”
“Item 10 - Directors, Executive Officers and Corgier Governance” (which Item 10 is incorporated éfgrence from our 2009 Proxy Statement); “ltem Executive Compensationihich Item 11 i
incorporated by reference from our 2009 Proxy $tat&, which includes the relevant table entitledit$®anding Equity Awards at Fiscal Year-End"); titel2 -Security Ownership of Certain Benefic
Owners and Management and Related Stockholder Matighich Item 12 is incorporated by referencenfrour 2009 Proxy Statement); and “ltem 1Gertain Relationships and Related Transactions
Director Independence” (which Item 13 is incorpethby reference from our 2009 Proxy Statement).

(b) Securities Transactions.

In addition to the grant of the replacement optiémsthis Exchange Offer, Stock Options (the subpecurities) were granted to certain Eligible Rgrants in the normal course by the Compens
Committee at its meeting on August 6, 2009. Othantsuch grant and this Exchange Offer, and exoegtock options exercised in the normal course,Gorporation has not engaged, and to its knove
none of its directors or executive officers hasagrggl, in any transaction respecting any such siptkn.

Iltem 9. Person/Assets, Retained, Employed, Compsated or Used.

(a) Solicitations or Recommendations.
Not applicable.

Item 10. Financial Statements.

(a) Financial Information.

The information set forth in the Exchange Offer taamed under the CAPTION and sub-captio@UR FINANCIAL CONDITON, MANAGEMENT, ETGC “ Annual Report is hereby incorporated her

by reference, which in turn incorporates by refeeefrom SGRP’s 2008 Annual Report the followingereint items (among others): “Item 6 - Selected fdre Data”; “Item 7 - ManagemerstDiscussio
and Analysis of Financial Condition and ResultOgplerations, Liquidity and Capital Resources”; “It& - Controls and Procedures”; “Item 11 - Execeti®ompensation’which Item 11 is incorporat

by reference from our 2009 Proxy Statement, whiciuides the relevant table entitled “OutstandingifigAwards at Fiscal Year-End”); “ltem 14 - Pripal Accountant Fees and Services”; and “ltem 15 -
Financial Statements”.

The information set forth in the Exchange Offerteamed under the CAPTION and sub-captio)@UR FINANCIAL CONDITON, MANAGEMENT, ETG “ Quarterly Reports$, is hereby incorporated
reference, which in turn incorporates by referefioen SGRP’s Quarterly Report on Form 10-Q at andtiie period ended June 30, 2009 (the “6-30-09 RtwrReport”),the following relevant iterr
(among others): “PART I, Item 1 - Financial Statens&, “ PART I, Item 2 - Management's Discussiordaknalysis of Financial Condition, Results of Op#nas, Liquidity and Capital Resources"PART
I, Item 3 - Quantitative and Qualitative Disclossiebout Market Risk”; and “PART I, Item 4 - Cons@nd Procedures”;




The Corporation’s 2008 Annual Report, 6-30-09 QerdytReport, 2009 Proxy Statement and other SE@g8I can be accessed electronically, viewed andnhtimded on the Corporatichwebsite ¢
http://www.sparinc.com.

(b) Pro Forma Information.
Not applicable.

Item 11 . Additional Information.

(a) Agreements, Regulatory Requirements and Legal Pestiags.

The information set forth under Item 6(c) abovééseby incorporated in this Item 3(a) by referernneadditions, the information set forth in the Baage Offer contained under the CAPTION and sub-
caption “OUR FINANCIAL CONDITON, MANAGEMENT, ETG “ Annual Reports is hereby incorporated herein by reference, wiicturn incorporates by reference from SGRP008 Annual Repc

the following relevant items (among others): “It@m Legal Proceedings”; “ltem 10 - Directors, Exiee Officers and Corporate Governancehich Item 10 is incorporated by reference from 200¢
Proxy Statement); “Item 11 - Executive Compensdtievhich Item 11 is incorporated by reference froomr 2009 Proxy Statement); and “Iltem 18ertain Relationships and Related Transactions
Director Independence” (which Item 13 is incorpethby reference from our 2009 Proxy Statement).

(b) Other Material Information.
None other than as disclosed in the Exchange Qffer2008 Plan Prospectus and the SEC Reports.

Iltem 12 . Exhibits.
The Exhibit Index attached to this Schedule TOhcorporated herein by reference.
Iltem 13. Information Required by Schedule 13E-3.
Not applicable.
SIGNATURE

After due inquiry and to the best of my knowledge delief, | certify that the information set foiiththis statement is true, complete and correct.

SPAR GROUP, INC.

Date: August 24, 2009 By: /s/ James R. Segreto
Name: James R. Segreto
Title: Chief Financial Officer, Secretary and Tress
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(@)(1)(G) Summary Description and Prospectus dated Augus2aBB, respecting the SPAR Group, Inc. 2008 Stamh@znsation Plan, as amenc



Exhibit-99 (a)(1)(A]

SPAR Group, Inc.
Offer to Exchange Certain Outstanding Stock Optiofer New Stock Options

This document is part of a prospectus relatindieoSPAR Group, Inc. 2008 Stock Compensation Plangended, covering securities registered undeB¢karities Act of 1933, as amended.
Neither the Securities and Exchange Commissiorangrstate securities commission has approved apgisved of this transaction or passed upon thiedss or merits of this transaction or the
accuracy or adequacy of the information contaimeithis Exchange Offer or such prospectus.

The date of this Exchange Offer is August 24, 2009

The following summary is qualified by, subject todauses capitalized and other terms defined inbtilance of this Offer to Exchange Certain Outstagpditock Options for New Stock Options (
“Exchange Offer”).
SUMMARY OF EXCHANGE OFFER

. Our outstanding stock options have exercise pscestantially in excess of the current market poteur common stock and no longer provide therddsvalues, encouragement and incentivi
their holders. As permitted by our 2008 Plan, oomPensation Committee (all outside directors) andrB approved this repricing Exchange Offer totérprovide such values, encouragement
incentives through repriced replacement options.

. We are offering for a limited time to exchange ¢hésting eligible options held by eligible partiaipts in return for new stock options from us witkvér exercise prices pursuant to the terms
conditions of this Exchange Offer.

. We are providing this Exchange Offer to assist ymunaking your own informed decision, but we wilbbtngive you any advice, assurance or recommendatichis regard or any additior
information not in this Exchange Offer. You are emaged to seek further advice from your own taearfcial and legal advisors.

. You are eligible to participate if you are a dimcifficer or employee of or consultant to any $PBompany.

. Participation in this Exchange Offer is completetyuntary. You do not need to respond to this oftekeep your Existing Option Contracts. You alaa elect to exchange some of those contract
not others. You will keep all of your Existing Omti Contracts (and all Eligible Options thereundkat you do not exchange. No changes will be madke contracts and options you keep anc
will not receive any repriced replacements for them

. All of your unexercised Eligible Stock Options coee by a Selected Contract are automatically ireduich your Exchanges and cannot be split. If ygudrdo so, you could invalidate your Excha
Form.

. You can designate your Selected Contracts for exgihdy signing, completing and returning your Bétform, which we included in your package. We rmaseive it by the end of the Excha
Period for it to be effective.

. You can change your mind later and revoke an eazletion, or select additional Existing Optionrfracts for exchange, if you complete, sign anivdelthe requisite Revocation Form or Elec
Form as provided in the Exchange Offer. A changetseffective unless we receive the proper formnduthe Exchange Period.

. If you want to participate in this Exchange Offee must receive your signed Election Form by 5:00qm the last day of the Exchange Period, althgughcan send it to us as soon as you are
to do so. Our Exchange Offer expires and the Exghdreriod ends at 5:00 pm on the last day of tteh&ge Period, which is currently expected to bhgte3eber 23, 2009. We may extend
Exchange Offer and Exchange Period in our disanetio

. If you voluntarily participate and submit Selectédntracts (and the Eligible Options they eviderfoelexchange and cancellation, and we accept tgemwill receive a New Option Contract on
following terms:
o Your New Stock Option will give you the right to rohase the same total number of our Common Stomtestas your surrendered Selected Contractshi®is a “one-for-one” exchange.
0 Your exercise price will be $0.40 for each sharewfCommon Stock, which was its closing sale poiceAugust 6th, 2009, as determined in accordariteour 2008 Plan.
o Your New Stock Option will vest over four yearsthvil/4th of your new share amount vesting on Au@ust each year, starting in 2010. You will note®® any credit for past vesting un
your surrendered contrac
0 Your New Option Contract will be issued under anbject to the terms of our current 2008 Plan.
o The terms of your New Option Contract will otherevise substantially the same as your surrenderedacosn

. If you are one of our Outside Directors, severahteof your New Stock Option will be somewhat diéfet:
o You must select to exchange either (1) all of yBxisting Option Contracts having exercise pricesxness of $0.50 per share, or (2) none of ther. ¢mnot elect to exchange some of tl
contracts and not others.
o You will receive somewhat less than a one-for-axghange, as provided in Exhibit D to this Exchafgter.
o Your New Stock Option will vest immediately, likeyanew stock option awarded to any Outside Director
. You must return a signed copy of your New Stock t€@xot to us within 30 days or it will become voiddayou will never receive your New Stock Optionsuy surrendered Selected Contracts wi
cancelled automatically.

. We believe your Exchanges should be treated asi@axmble exchange and should not result in thegréition of any taxable income for U.S. federal immtax purposes. However, this is ger
information and is not tax, financial or legal azhvi You are urged to seek further advice from yown tax, financial and legal advisors.

. We have the right to determine in our discretiom due authorization, validity, form, eligibilityn@luding time of receipt), selections, sufficiencpmpleteness, regularity, legality or effectivenel
your elections, tenders, revocations or other urtsions and whether to accept or reject them basdtiose determination
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INTRODUCTION

SPAR Group, Inc., a Delaware corporation (“SGRRie™, “us”, “our” or the like), and its subsidiarig¢together with SGRP, the “Companyf$, a supplier of merchandising and other markesexyice
throughout the United States and internationallye Tommon Stock issued by SGRP, $.01 par value“@bsmon Stock”), is currently listed and tradedtbe Nasdaq Stock Exchange (“Nasdaayif
currently registered under Section 12(b) of theu@ites Exchange Act of 1934, as amended (the “Brge Act”), and SGRP is currently a “smaller rejpgricompany” (as defined in Rule 12bef the
Exchange Act) for the purposes of the periodic repoequired under the Exchange Act that it fileghvihe Securities and Exchange Commission (theC'$ESGRP has issued various stock opt
pursuant to the SPAR Group, Inc. 2008 Stock Comgt@ns Plan, as amended (the “2008 Plan”), and puesly, the 2000 Stock Option Plan, as amended‘2@0 Plan”),and the Amended and Reste
1995 Stock Option Plan, as amended (the “1995 Pplan”

Our 2008 Plan and Your Stock Options Under For information respecting the 2008 Plan and S®pkons and other Awards thereunder, see the SuynBescription and Prospectus respecting the
Plan (the “2008 Plan Prospectus? well as the 2008 Plan itself, each of whicmé®rporated herein by reference. You should comswtreview the full text of the 2008 Plan and e&titk Option or otht
Award Contract that may be issued to you (each ant@ct”) respecting any matter you may deem important. seniptions of the 2008 Plan and the Award Form$hén2008 Plan Prospectus are «
summaries of select provisions, are not comprekiersi complete, and are qualified in their entireyythe text of the most recent version of the 2BG#h and each Contract signed and returned by
which are incorporated by reference into the 20@8 Prospectus and this Exchange Offer (S8&¢CORPORATION OF DOCUMENTS BY REFERENGCielow). Capitalized terms used and not other
defined in this Exchange Offer shall have the megsrespectively assigned to them in the 2008 Ptaspectus or 2008 Plan, as applicable.

Our Plans and Proposals In June 2009, we engaged the investment bankimgJesup & Lamont, Inc. to assist us with growthiatives, including (without limitation) identifyg acquisition or merg
candidates or other expansion opportunities orohaglbasis, raising additional capital and asgisiimrelated activities. On their recommendatioe, ave preparing to file a $shelf registration respecti
our Common Stock in order to have shares readifyiable for sale or other use, under which we wdaddimited under current $S+ules to a maximum of approximately 1,700,000 shaand we also &
considering filing a preliminary S-1 registratianthe near future to prepare for a larger stoakaisse than we would be permitted to issue und&-arshould the need for such additional capitaeari

Except for those pending and potential securiilegy§, this Exchange Offer and the other mattérar(y) disclosed in our SEC Reports, we preselndye no plans or proposals that relate to or woesdl

in:

. any merger, reorganization, liquidation or other@ardinary corporate transaction involving us oy af our material subsidiaries;

. any purchase, sale or transfer of a material amoiuthie assets of us or any of our subsidiaries;

. any material change in our present dividend padicgur indebtedness or capitalization;

. any change in our present Board or its Committeessenior management or their material terms qflepment;

. any other material change in our corporate strecturbusiness;

. our common stock not being authorized for listimgtioe Nasdaq Stock Exchange;

. our common stock becoming eligible for terminatadregistration pursuant to Section 12(g) of thelange Act;

. the suspension of our obligation to file reportsspant to Section 15(d) of the Exchange Act;

. the acquisition by any person of any of our semsior the disposition by any person of any of segurities, other than in connection with our 2608, our employee and consultant stock purc
plans and our 401(k) plan; or

. any change to our certificate of incorporation,dws or committee charter, or any action that maleniamore difficult for any person to acquire catof us.

Obtaining and Reviewing Applicable Documents anddmmation . At SGRPS web site, www.sparinc.com, you can review andrdoad the most current versions of this ExchandgerQthe 2008 Ple

and Award Forms, and the 2008 Plan Prospectus uhdemvestor Relations tab and the most recentudhReport and Proxy Statement, as updated (arsbrime cases amended or supersede

subsequent SEC Reports, under the Investor Refatadm You also can obtain free copies of any d@sunmcorporated by reference into this Prospeaaswell as a current list of such incorpor:

documents and any additional information or help yeay need respecting any Award or Contract (ameléfbelow) you may receive, from SGRMuman Resources Department, which you may cc
by mail at SPAR Group, Inc., 1910 Opdyke Court, &ubHills, Ml 48326, by phone at 248-364-7727, by &t 248-364-8600, or by email at hsavage@spadnc.

Reliance.You should rely only on the express contents of Ehichange Offer (including the provisions of ti@®2 Plan, 2008 Plan Prospectus and other docuregptessly incorporated by reference)
any new stock option contract you may receive; ne is authorized or permitted to give you any oth@armation or assurance of any kind or nature tadever; and you will not receive any right, rer
or interest from, and you cannot act or rely ory, sich other information or assurance, regardlésswrce.
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GENERAL TERMS OF THE EXCHANGE OFFER

SGRP is offering for a limited time to permit eli¢g participants to elect to surrender their eligibption contracts for exchange and cancellatiometurn for new repriced stock option contract
accordance with and subject to the terms, provésard conditions of this Offer to Exchange Cer@irstanding Stock Options for New Stock Optionss(tExchange Offer”) and the 2008 Plan.

Approval and Purpose of this Exchange OffesSGRP’s Board of Directors (our “Board”) and its Qmensation Committee (our “Compensation Committelefermined that most of the outstanding s
options issued under our 2008 Plan and its predecggcovering approximately 2.1 million sharesoaf Common Stock) have exercise prices signifigahijher than the current market price of
Common Stock. Accordingly, as permitted by 200&Rl&Repricing Amendment, they approved this Exclea@ffer on August 6, 2009 (the “Grant Date®),permit eligible participants to elect to surrer
their eligible option contracts for exchange andogdlation in return for new stock options with lemexercise prices in accordance with this Exchaffier, which the Board and Compensation Comm
believe will have greater value and appreciatioreptial for the holders and will be more likelyrestore and provide the originally intended perfance incentives and value.

Risks and other ConsiderationAlthough our Board and Compensation Committee lepproved this Exchange Offer, we realize that ydraision to tender Eligible Options for exchangarnisindividua
one. Participation in this Exchange Offer invohesiumber of potential risks and uncertainties,udilg those described below, in the 2008 Plan Ruisg and in our most recent Annual Reports
subsequent SEC Filings as incorporated by referésme defined) below. SeeRISK FACTORS RESPECTING THIS EXCHANGE OFFHBelow. We strongly recommend that you consult vyibir
personal legal, financial and tax advisors bef@eiding whether to participate in this Exchangee®@ffVe are not recommending whether you shouldifould not) participate.

Exchange Period; Extensions in Our Discretic. This Exchange Offer commenced on August 24, 2@68,is currently scheduled to end at 5 P.M. orte3eper 23, 2009, and is subject to extensic
termination as described in this Exchange Offegiuiding (without limitation) in the event of matakichanges in this Exchange Offer, the occurrefieeitain other events, or the extension or tertionaof
this Exchange Offer by the Board or Compensatiom@idtee (if and as so extended, the “Exchange B8ridou must make your exchange decisions and we reastwe your signed written elections
revocations on the required forms during the ExgeaReriod. See Completing, Signing and Delivering Your ExchangecEbns during the Exchange Periodhd “Revoking Your Previous Election
Participate during the Exchange Peri’ , below. We may extend the Exchange Period and delegpting any Existing Option Contracts identifeedl surrendered to us in our sole discretion attiamg,
and from time to time.

This is a one-time offer, and we will strictly enfe the Exchange Period, subject only to such sidas as we may grant in our sole discretion.

Conditions, Cancellations and ExchangesYour voluntary election to surrender your Exigtitock Contracts and the Eligible Options evidenbg them for cancellation, their cancellation e
“Cancellations”), and the subsequent issuance of y@placement option contract and, upon our réagigour signed new option contract, the effeati#ss of your new stock options (the “Exchanger”),
each case are subject to the terms, provisionscanditions of this Exchange Offer. For example, Segligible Participants”, “Eligible Options and Exigtg Option Contracts”,* ELECTING T(
VOLUNTARILY PARTICIPATE “ Specific Conditions Applicable to Each Eligible Baipant” and “General Conditions Applicable to Alixchanges”, belowYour Cancellations will become effective
the first business day after the end of Exchangm@¢hat we finalize all pending determinationsl@onfirm the satisfaction of all of the other dpable conditions (the “Closing Datelyhich we hope wi
occur on the first business day following the efidhe Exchange Period or shortly thereafter. Youchange will become effective when we receive #tem of your signed New Option Contract |
below), which will then be effective as of the Gr&ate.

Amendments, Terminations, Determinations, Rejectoand Waivers in Our Discretion and Without Noti. We may amend, terminate or withdraw this Excha@ier in our sole discretion at any tir
and from time to time. We will determine and resglin our sole discretion, all questions and mattespecting any Existing Option Contract, any iBlegOption evidenced by such contract or any Com
Stock that may be purchased thereunder, and yeati@hs, tenders, revocations or other instructi@specting any such contract, including (withamnitation) the validity of each of your Existing @gn
Contracts and the Eligible Options they evidenbe, number of shares of Common Stock that remaiilad@ under each of your Eligible Options, and thes authorization, validity, form, eligibili
(including time of receipt), selections, sufficighcompleteness, regularity, legality or effectiges of any of your elections, tenders, revocat@rather instructions. We may reject any or allrsetections
revocations or other instructions that we deterniinbe deficient or otherwise defective, or waivg auch deficiency or defect or otherwise accegtsarch election, revocation or election as subuahjtie
our sole discretion at any time, and from timeineet but subject to compliance (if and to the ekagplicable) with Rule 13e-4 under the Exchangedkother applicable law. Subject to an applicatie-
appealable determination by a court of competargdiction that is final and binding on all partiemr determination of these and other mattersheilfinal and binding on all parties.
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Reminders From UsWe reserve the right, but are not obligated, taldgnemail one or more general reminders to youadinaf the other Eligible Participants using tloenfi of original cover letter attach
hereto as Exhibit A and adding a new heading oami#e noting the date and time the Exchange Offerthe Exchange Period are then schedule to eapilethe number of days then remaining
delivery to us of an Election Form or Revocatiomrro

No Notice of any ExtensionAmendment, Termination, Determination, Rejection,aiVer or other Act or DecisionWe do not intend to give any public or private ammcement, oral or written notice
other communication of any extension, amendmentit&tion, determination, rejection, waiver or atlaetion taken or decision made by us as permittedontemplated under this Exchange Offe
applicable law, except as we may be required te bivRule 13e-4(e) under the Exchange Act or ahgraipplicable law, or we may choose to give insmie discretion.

Eligible Participants.You are eligible to participate in this Exchangded{and you are an “Eligible Participanif)you are a director, officer (including its exeiwe officers) or employee of or consultan
SGRP, any of its subsidiaries or any of its affdicompanies (including SPAR Management Servioes, and SPAR Infotech, Inc.), or if you left sugbsition due to your “Retirementag defined in tt
2008 Plan) and continue to be in such Retirement.

Eligible Options and Existing Option ContractThis Exchange Offer applies to each of the unegetthonqualified stock options issued under th&Zan, 2000 Plan or 1995 Plan and currently hg
you as an Eligible Participant, whether or not @ds“Eligible Options”), which are evidenced by stogition contracts between you and us (each an “Exjsfiption Contract”)excluding, however, eve
option that either is scheduled to expire withia Eixchange Period or is not evidenced by an EgisBiption Contract. We believe the Eligible Partigips currently hold Eligible Options to purchas:
aggregate maximum of 2,077,185 shares of our Com@&tock (without regard to vesting) under their exdjve Existing Option Contracts. The actual numifeBGRP Shares covered by the New S
Options to be issued in the Exchange Offer willetgpon the number of Eligible Participants electmgarticipate and the number of their Existingi@p Contracts (and the Eligible Options evidenbg
them) they elect to exchange.

Outside DirectorsThe Eligible Participants include each of our fourrent and one retired directors deemed to beefirddent” under Nasdagq rules (each an “Outsidec@irg. The Outside Directors &
(and were) all of the members of our Compensatiom@ittee, which is charged by its Charter, Nasdéesrand applicable law with overseeing and (suliepermitted delegations) administering our 2
Plan and the Awards thereunder. At the insistefitkeoCompensation Committee and the Board, thbange ratio will be somewhat less than one-to-ome.( less favorable) to the Outside Directors
provided in Exhibit D, to avoid our incurrence aofyaadditional compensation expense from their engba. See Outside Directors Receive Less than “One-for-Ofeielow.

Exchange Considerationin consideration of the surrender of your Sele@edtracts (as defined below), which includes althef Eligible Options they evidence, and their =l to us for exchange a
their cancellation on the Closing Date pursuarthi® Exchange Offer, we will deliver a New Optioor@ract to you that (upon your return of a signegyctous as provided below) will evidence your N
Stock Options. No cash payments are currently copl@ed. Exchanges will be made on a “one-for-casd for all Eligible Participants other than ddmtside Directors (who have a lower exchange rate).

Maximum New Option Shares and Estimated Additionr@bmpensation Expens. If 100% of the Eligible Participants elect to baage all of their Eligible Options, under which welieve they coul
currently purchase an aggregate maximum of 2,067sh&res of our Common Stock (without regard téingor other conditions), we expect that:

. The aggregate maximum shares of our Common Staukctiuld be purchased under their New Stock Opt{aithout regard to vesting or other conditions)lwe less that such 2,077,185 st
amount due to the somewhat lower exchange ratesufoDutside Directors. SeeExchange Consideratioh above.

. We estimate that our maximum additional compensagixpense will be approximately $93,000 (basedwreat BlackScholes computation factors), recognizable ratallr the four year vestil
period through August 6, 2013, assuming the holdersinue to be Eligible Participants throughouttsperiod (other than through retirement).

No Adverse Impact on Award Availabilit. Our current remaining availability for new Awardader the 2008 Plan will not be adversely affecteldether or not you participate in this ExchandéeC
Under our 2008 Plan, when Stock Options are caedtethe number of shares covered by them are “ledyand added back to our remaining availability. Y&alected Contracts and correspon
Eligible Options will be cancelled on the Closingt® and the shares they covered will offset theesh@ be covered by your New Option Contract aad/ I$tock Option.

Delivery of Required Elections and DocumenYou may deliver your signed Election Forms, Sel@&@entracts, Revocation Forms or New Option Contiaas in any reasonable manner, including fa
such document (other than your original signed @eteContract, which you must physically returug). Please send it to us as follows and allowicafft time for delivery:

Human Resources Department, SPAR Group, Inc., Oqidyke Court, Auburn Hills, MI 48326.
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Or you can fax such document (other than your pailgsigned Selected Contract, which you must plajlgiceturn to us) at 248-364-8600, attention HurRasources Department.
NEW STOCK OPTION TERMS.

Following the Closing Date (if it occurs), if yoave satisfied the applicable conditions for pgptition and exchange, you will be eligible to reeedvnew stock option contract (the “New Option Cactt)
on the following terms and conditions in exchangethe Existing Option Contracts that you effedijvelected to surrender for exchange and cancefiaind did not revoke as permitted below (ee
“Selected Contract”):

New Option Contract Signature and Return Requir. We will send you the proposed New Option Contweithin 30 days after the Closing Date. Howeven youst sign your New Option Contr
and return it to us within 30 days after we sertd jou in order for your New Option Contract, yowaw stock option evidenced by such contract (Mew Stock Option™and your Exchanges to e
become effective. SeeRisk of Not Signing and Delivering Your New Optontract On Time”, below.

New Option Contract Subject to 2008 Plan, EYour New Stock Option and New Option Contract vaél issued under, governed by and subject to th& B0én, whether or not your Selec
Contracts were subject to the 2008 Plan. The 2088 i described, together with certain cautiors @ther information, in the 2008 Plan Prospectus

“One-for-One Exchang”. This is a “one-for-one’exchange based on the number of shares of our Can8tark covered, without regard to vesting, byadllyour Eligible Options under yo
Selected Contracts (“Selected Exchange Sharest),yan will receive a New Stock Option to purchase same number of such shares (“New Option Shaessthe number of your Selec
Exchange Shares, unless you are an Outside Dirgseterbelow).

Outside Directors Receive Less th* One-for-One”. However, if you are an Outside Director, you witeive New Option Shares in the amount shown farigdExhibit D hereto, which is less tt
the number of your Selected Exchange Shares. Thebeuof your New Option Shares was calculated (basecurrent BlackScholes computation factors) so that there willnbeincrement:
compensation expense to the Company from yourgization in the repricing exchange. If all Outsldieectors participate, we expect the average exghaate to be approximately 0.83 New Op
Share for each Selected Exchange Share.

New Ten Year Terms Starting on the Grant Dz Your New Stock Options will be dated as of the@rDate, which is the date they were granted byGbmpensation Committee to you (subje
your voluntary participation and the other term®wuisions and conditions of this Exchange Offend avill have a ten year term scheduled to expiréhententh anniversary of the Grant Dai.e. ,
August 6, 2019).

New Stock Option Exercise Price of $0.40 Per SheThe exercise price under your New Stock Options$ Ivél$0.40 per share, the closing sale price ofdbmmon Stock as reported by Nasda
the Grant Date.

New Stock Optio’s New Four Year Vesting Schedul&lone of your New Stock Options will be vested cgsuince (unless you are an Outside Directsee-below). Instead, they will vest over 1
years, with your option to purchase " of your total New Option Shares vesting on eachwamsary of your Grant Date, August 6, 2009 (whilkhe same way your existing stock options veate
any new stock option issued to you would vest). Yol lose any vested status you may have had ugdar existing Eligible Options. If you leave angs being an Eligible Participant befi
portions of your New Stock Options vest, you wilifeit the unvested portions of such stock optipmssuant to the 2008 Plan and your New Options i@ontHowever, if you are an Outside Direc
your New Stock Options will vest immediately (whihthe same way your recently issued stock optienge vested and any new stock options issued uomauld vest as an Outside Direct
Retired Eligible Participants who participate abeth receive New Stock Options that vest immedigtiel accordance with the 2008 Plan.

Other Terms of New Stock Options Substantially Uretged. Except for the new ten year term, new exerciggepand new four year vesting schedule (if appliep the terms and conditions of
New Stock Options and New Option Contracts wilsbestantially the same as the existing Eligiblei@yst and Surrendered Option Contracts issued thée2008 Plan.

ELECTING TO VOLUNTARILY PARTICIPATE .

You may elect to voluntarily exchange each of yBuisting Option Contracts that you designate aglacked Contract (and all of the Eligible Optionédenced by such contract) by compliance with
terms, provisions and conditions of this ExchandfeiQincluding (without limitation) the followingand not revoking such election as permitted below:

Completing, Signing and Delivering Your Exchange dgtions during the Exchange Perio. You must complete and sign an exchange electibstantially in the same form as Exhibit B to
Exchange Offer (an “Election Form¥pecifying each Existing Option Contract that ydeceto surrender as Selected Contracts (togetliterall Eligible Options evidenced by such contjdorr
exchange and cancellation, and deliver your coragland signed form and your applicable originaé&eld Contracts to us during the Exchange Period.ray deliver your signed Election Forn
and applicable Selected Contracts to us in anyredse manner, including the delivery of such fdiyrfax (but not your original signed Selected Cact, which you must physically return to us)
provided in “Delivery of Required Elections and Documehtabove. We have no obligation to inform you thateitber have or have not received any signed Elbedtimrm or Selected Contract fr
you. You must allow sufficient time to ensure tisndklivery.

Selection of the Existing Option Contracts for Exahge in Your Exchange Forn. We have included in your offer package an Elecform that already lists each of your outstandimgsting
Option Contracts containing Eligible Options and ttumber of option shares covered by each. You chestk the “EXCHANGE™ox for each of your Eligible Option Contracts tlyau elect t
surrender as a Selected Contract (together witElglble Options evidenced by such contract) fecleange and cancellation in accordance with then&mge Offer. To select all of your Exist
Option Contracts for exchange, check all of th&iXCHANGE” boxes. You may specify less than all of your ErigtOption Contracts for exchange, but you will lee=mied to have elected
exchange all of your existing Eligible Options cmea by each Selected Contract.
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Excluding Designated Existing Option Contracts froiviour ExchangesYou should check the “DO NOT Exchangedx for each of your Eligible Option Contracts tlyau elect to keep witho
change and not exchange. If you do not wish tdgpate in the Exchange Offer at all, you can eiitteeck allof the “DO NOT Exchange” boxes or you can keep m&xker return your Election Form.

Keep a Copy of Your Completed Election ForPlease keep a copy of your completed Election F¥imo. may need your contact numbers and other irdgion in the event you wish to revoke an
your elections

Selecting Additional Existing Option Contracts fdExchange in Additional Exchange Formslf you specified less than all of your Existing @pt Contracts for exchange in your prior Exche
Form(s), you may complete, sign and deliver to ithiw the Exchange Period an additional Electiomnfr@lecting to exchange such additional Existingi@pContract(s) (and all of the Eligit
Options evidenced by such additional contractsjoasspecify in that additional form. You may obtaidditional Exchange Forms from our Human ResouBegsartment, which you may contac
provided in “Delivery of Required Elections and Documehtabove. If you deliver more than one Exchange Faeitection of an Existing Option Contract on anyofir Exchange Forms will |
sufficient to include such contract (and all of &leible Options evidenced by it) as a Selectedt@wt in your exchange elections (subject to yaftective revocation, below), irrespective of whe
such contract is specified in any of your otherlime Forms.

Exercised or Expired Portions of Options Exclud.. If you partially exercised an Eligible Option,lymay elect to exchange the remaining unexercisetibp of your Existing Option Contract un
this Exchange Offer. However, you cannot exchanggtiie Options (or the portions thereof) that ylwave already exercised, have expired or are scheédolexpire during the Exchange Period.

Additional Conditions for Outside Directorslf you are an Outside Director, you must excharigeee (1) all of your Existing Option Contracts tviEligible Options having strike prices in exce$
$0.50 per share or (2) none of those contracts.

Delivery of Original Selected Contract or Indemnifaition of SGRP Required. If we do not receive any applicable original $&te Contract from you during the Exchange Periam will
nevertheless be deemed to have surrendered anéréeliit to us and directed us to proceed withGhacellation and Exchange of that Selected Contaact you will be obligated to indemnify ¢
reimburse us for all losses and expenses (includitarneys fees and expenses) that we may incarrasult of canceling and exchanging any Selectedtr@ct you did not return. We have
obligation to inform you that we either have or danot received any such contract.

No Effective Exchange Election without Proper Deéivy of Your Exchange Forrr. If we do not receive your signed and completeectidn Form within the Exchange Period (unlesstin sole
discretion we choose to accept delivery of yourckde Form after the Exchange Period and beforenfop the Closing Date), whether or not you havepmeted or sent such form, your electiol
participate in the Exchange Offer will not be effee and you will be deemed to have chosen to ledleqf your Existing Option Contracts and the urgieg Eligible Options without change. We hi
no obligation to inform you that we either haveharve not received any such item.

Your Elections will become Enforceable and Your $endered Options will be Cancelled on the ClosingtB. If you delivered your signed Election Form anglagble Existing Option Contrac
to us during the Exchange Period, if you did ndydavoke your election to exchange the such catgrand if we did not terminate this Exchange Offieen on the Closing Date (if and when
declare it has occurred), your election and sueenf your Selected Contracts (“Surrendered Cotgtpand the Eligible Options covered by them (eactsurrendered Option')ecomes a final ai
binding contract with us for exchange and candelapursuant to this Exchange Offer, you will haalonger have any right or interest in any Surezad Contract or Surrendered Option, and ¢
your Surrendered Contracts and Surrendered Optiilhbe automatically cancellein eachcasewhether or not you ever sign and return your NewiddpContract, whether or not your New St
Option or New Option Contract ever become effectared whether or not you become ineligible to ree¢hem.
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NON-PARTCIPATION, REVOCATIONS AND DEEMED REVOCATIONS.

You may choose to keep some or all Existing Op@omtracts (and all of the Eligible Options evidethty each such contract), and not exchange thedntharsse you do not exchange, and those that ¢
qualify for exchange or are otherwise excluded| @ghtinue unchanged in accordance with their exdspricing, vesting and other terms, respectively.

No Response, No Exchanc. If you do nothing, you will be deemed to have s#m to not participate in this Exchange Offer amdtaep all of your Existing Option Contracts and tmderlying
Eligible Options they evidence without change.

Electing to Not Participate in Any Exchang. You may also affirmatively choose to keep allyofir Existing Option Contracts by checking everyO'INOT Exchangebox on your Exercise For
signing it and returning it to us as provided above

Non-Selected Contracts Are Not Subject to Exchange &@whtinue Unchangec. Each of your Existing Option Contracts you marksd'DO NOT Exchange’and each of those you did not marl
either “EXCHANGE" or “DO NOT Exchange”, in your Ed&on Form(s) and remaining that way after the ehthe Exchange Period (“Excluded Contracts/lj] be excluded from the Cancellatic
and Exchanges, and you will keep each Excludedr@cnand all Eligible Options evidenced by suchtaet without change.

Revoking Your Previous Election to Participate Dag the Exchange Perio.. You may change your mind and revoke (in wholéngrart) your previous election to exchange alselected Existin
Option Contracts of yours by completing the formetction revocation attached to this Exchange rGffeExhibit C (a “Revocation Form™jgning it and delivering it to us at any time dhgithe
Exchange Period. If you wish to revoke the exchamfgless than all of your Existing Option Contractsvered by your previous election(s), you mustEpehose contracts you no longer wist
exchange in your Revocation Form. You may delivaurysigned Revocation Form to us in any reasonaialener, including fax, as provided irDelivery of Required Elections and Documehts
above. We have no obligation to inform you thatha&e received or have not received any signed ReiescForm from you. You must allow sufficient titeeensure timely delivery.

No Revocation Form Delivered, No Effect on Exchang#ection . If we do not receive any signed and completedoRation Form from you within the Exchange Perioat tievokes your exchan
election with respect to a previously Selected @mtt(unless in our sole discretion we choose tepicdelivery of your Revocation Form after the lixege Period and before 5 pm on the Clc
Date), whether or not you have completed or sech ®evocation Form, your previous election to idelthat Selected Contract in your Exchange Offetigiation will not be revoked or be any |
effective. We have no obligation to inform you tha either have or have not received any such item.

Not Eligible Participant, or Other Conditions Notaisfied, No Exchange of Eligible Optionslf you are not an Eligible Participant on the lday of the Exchange Period or on the date your
Option Contract would be sent to you, or if you éanot otherwise satisfied any of the conditionsliapple to you under this Exchange Offer (seBpecific Conditions Applicable to Each Eligi
Participant”, below) before the end of the Exchange Period osi@tpDate (subject to our right to make determoratiand grant waivers in our sole discretion), eéhengh you may have delivel
your signed and completed Exchange Form and afididaxisting Option Contracts within the requiregtipds, your election to exchange your Selectedii@ots and the Eligible Options eviden
by such contracts in this Exchange Offer will netdifective, and you will be deemed to have insteadked your election to exchange such contraadsoptions and chosen to keep that contrac
the underlying Eligible Options without change.

Return of Delivered Selected Contracts upon Effeetior Deemed Revocatic. If we received a Selected

Contract from you, and that exchange election lralaccordance with this Exchange Offer) have beigmer effectively revoked by you or deemed toéhaeen revoked under the terms he
before the end of the Exchange Period, we willrreuch Existing Option Contract to you in the natourse after the Closing Date.

RISK FACTORS RESPECTING THIS EXCHANGE OFFEF

Risk of Not Signing and Delivering Your New Optic@ontract On Time.Your New Stock Option and New Option Contract \eipire and you will never receive them, your Seddfontracts wi
still be cancelled {.e., you will never get them back), and you will receivathing in exchange for your Cancellations if ydmnot return your signed New Option Contract tamithin 30 days afte
we sent it to you, whether or not we have signedniless in our sole discretion we choose to acagstifiably late delivery.

Risk of No Longer Being an Eligible Participant dssuance or Vestinglf you stop being an Eligible Participant after Blsing Date and before you have returned youresigfNew Option Contra
to us, your New Stock Option and New Option Coritwgil expire and you will never receive them, ydselected Contracts will still be cancellede( , you will never get them back), and you
receive nothing in exchange for your Cancellatidhgou stop being an Eligible Participant afteruy@turned your signed New Option Contract to wsiryunvested New Stock Options evidence
that contract will expire without vesting and yoillwmever have an opportunity to exercise thoseirexpunvested options and your Selected Contraitthave been already cancelled (and you
never get them back).
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Risks of a Nasdaq DelistincSSGRP’s common stock is currently trading, has régeraded and could continue to trade for lesi1th4.00 per share, which is below Nasdaginimum trading pric
for continued listing on the Nasdaq stock marketelsponse to market conditions, late last yeaddisemporarily suspended the enforcement of iesmequiring a minimum $1.00 closing bid p
(and related minimum required market value of miplheld shares) for all its listed companies, thatt enforcement suspension expired on August @9.2Dhere can be no assurance that SGRI
be in compliance in the future with Nasdaq’s camei listing requirements. If SGRP’s stock continieesade below $1.00, Nasdaq may give SGRP noficen-compliance, which starts a six mo
cure period during which SGRP may endeavor to @uyzen satisfy Nasdag'’s continued listing requiretseand if SGRP continues to be in nmwmpliance after such six month cure period €
Nasdag may commence delisting procedures againBPS@uring which SGRP will have additional time ugf to six months to appeal and correct its non-diamge). If SGRPS shares we
ultimately delisted by Nasdag, the market liquidifySGRP’s common stock could be adversely affeatadlits market price could decrease, even though shares may continue to be tradedei
the counter”, due to (among other things) the p@efor increased spreads between bids and askrltrading volumes and reporting delays in oherebunter trades and the negative implicat
and perceptions that could arise from such a delistRepeated for your convenience from our 6-30-09r€@ug Report at and for the period ended JuneZm9.)

Company Risk FactorsYou should carefully review the risk factors deled in “Risk Factors” (sekem 1A — Risk Factorsand each other cautionary statement in our nezstnt Annual Report a
each subsequent Quarterly Report (s8&C Report, below). To date, those Risk Factors are sehfortltem 1A — Risk Factors” in our 2008 Annualiet and our 6-3@9 Quarterly Report. In th
Quarterly Report, we added the Nasdaq Risk Factorepeated for your convenience above.

CONDITIONS TO THE EXCHANGE

Specific Conditions Applicable to Each Eligible Paipant

We may reject your election to participate in thettange Offer if we determine in our discretiontthau have failed to satisfy any of the followingnelitions.

You are an Eligible Participant, and you will beEligible Participant at the end of the Exchanged@eand when you sign and return your New Optiami€act;

You have properly completed and signed your Elediorm and delivered to us during the ExchangeoBleand you have not effectively revoked electimnexchange your Selected Contracts;
Each of your Selected Contracts covers only Elgibptions;

You have the unrestricted right and legal capacityarticipate in the Exchange Offer and surremahel exchange the Selected Contracts;

You are the record and beneficial owner and hotdehe Selected Contracts, you have not assigredged or granted any other right in any of thenarigone else, and you have not agreed
anyone else that you would not assign, exchangeuesfer any Selected Contract (i.e., you havemémganyone a “negative pledge” of any them);

You surrendered and delivered to us each of yoginal executed Selected Contracts or have madeod fpith effort to find and return them to us, gmadi will indemnify and reimburse us for &
and all losses and expenses (including attornesdad expenses) we may occur from cancelling alectd Contract you failed to return;

You will execute and deliver all such additionatdments as may be reasonably requested by SGRPmection with such cancellation; or

You do not live in a state that requires registratf this Exchange Offer under its securities law.

We may rely without inquiry on your certification your Exchange Form that those conditions have bagsfied.
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General Conditions Applicable to All Exchange

We may terminate or amend this Exchange Offer,ostgone our acceptance or cancellation of any omtiacontract designated or surrendered to udjeissuance of any New Stock Option, in each
subject to Rule 13d{f)(5) promulgated under the Exchange Act, if my &ime prior to the Closing Date, we determinet tiuay of the following events has occurred andpun reasonable judgment, it
inadvisable for us to proceed with this ExchangieQds described herein:

Any changes, events or circumstances occur or #xstin our reasonable judgment, could materiatlgl adversely affect our accounts, assets, bissioash flow, credit, expenses, financing, ince
indebtedness, investments, liabilities, liens, itlify, material agreements, operations, permitspprties, prospects, reputation, solvency, stragedgaxation or financial or other condition, oogb o
any of our material subsidiaries, or materially airpur ability to create better performance inoez¥ for our Eligible Participants through this Bange Offer, whether individually or in the aggre
with other events or circumstances (each a “MdtAdzerse Effect”)

any action or proceeding by any government ageawathority or tribunal or any other person, domestidoreign, is pending before any court, authgritgency or tribunal that directly or indirec
challenges the making of this Exchange Offer, thgugsition of some or all of the designated or sndered Eligible Options, or the grant of the NetacE Options, or that otherwise relates to
Exchange Offer or that, in our reasonable judgmeo|d have a Material Adverse Effect;;

any action is pending or taken, or any approvaliieheld, by any court or any authority, agencyrdsunal that, in our reasonable judgment, wouldndght directly or indirectly: (i) make it illegdor
us to accept some or all of the designated or sdened Eligible Options or to issue some or althef New Stock Options or otherwise restrict or fividtconsummation of this Exchange Offel
otherwise relate to this Exchange Offer; (ii) detayrestrict our ability, or render us unable, tzept the designated or surrendered Eligible Optfon exchange or to issue some or all of the
Stock Options for some or all of the designatedwrendered Eligible Options; or (iii) have a MabeAdverse Effect;

there is any general suspension of trading ininaitdtion on prices for, securities on any natiosedurities exchange or in the over-the-counteketar
the declaration of a banking moratorium or any saspn of payments in respect of banks in the driates, whether or not mandatory;

there shall have occurred any change, developnetantfication or position taken in generally acaptaccounting principles that could or would reguis to record an additional compense
expense against our earnings in connection withExthange Offer for financial reporting purposes;

another person publicly makes or proposes a temdexchange offer for some or all of our CommoncBt@r an offer to merge with or acquire us, orleern that: (i) any person, entity or “groyp”
within the meaning of Section 13(d)(3) of the Exeg@ Act, has acquired or proposed to acquire beinefiwnership of more than 5% of the outstandingres of our Common Stock, or any 1
group is formed that beneficially owns more than &%he outstanding shares of our Common Stocleratian any such person, entity or group that ifed & Schedule 13D or Schedule 13G witt
SEC on or before the date of this Exchange Offgrafy such person, entity or group that has fée8chedule 13D or Schedule 13G with the SEC dretore the date of this Exchange Offer
acquired or proposed to acquire beneficial ownershian additional 2% or more of the outstandingreb of our Common Stock; or (iii) any person, tgrdgr group shall have filed a Notification ¢
Report Form under the Hart- Scott-Rodino Antitdasprovements Act of 1976, as amended, or made Bcpatmouncement that it intends to acquire usngraf our assets or securities; or

any prohibition from granting New Stock Optionsytmu by applicable law or regulation (such prohinig could result from changes in the rules, regnator policies of the SEC or our Nasdaq lis
requirements).

The conditions to this Exchange Offer are for oendfit. We may assert them in our sole discretidor o the Closing Date, and we may waive therarat time and from time to time prior to the Clos
Date, whether or not we waive any other conditmthis Exchange Offer. Our failure to exercise ahthese rights is not a waiver of any of thesétigand the waiver of any of these rights wittpees tc
particular facts and circumstances is not a waiviéh respect to any other facts and circumstantes. may challenge our determination of these msttent only a court of competent jurisdiction r
render a final and binding determination. Subjecany order or decision by a court of competerisgliction, any determination we make concerningetients described in this section will be final
binding upon all of our employees, our subsidiaresployees and our non-employee directors eligiblparticipate in this Exchange Offer.
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OUR COMMON STOCK

Price Range of Our Common Stoc
The following table sets forth the reported higld &mw sales prices of our Common Stock for thedatid calendar quarters as reported by Nasdag.

2009 2008 2007
High Low High Low High Low
First Quarte $ 0.75 $ 0.45 $ 1.50 $ 0.62 $ 1.30 $ 0.95
Second Quarter 0.70 0.37 1.45 0.61 1.23 0.89
Third Quarter N/A N/A 1.20 0.62 1.50 0.95
Fourth Quarter N/A N/A 0.90 0.22 1.02 0.54

On June 30, 2009, there were 19,139,365 sharasr@@mmon Stock outstanding. As of December 31820@re were approximately 1,000 beneficial shaldgrs of our Common Stock.

Dividends

We have never declared or paid any cash dividendsuo Common Stock and do not anticipate payindy ciisidends on our Common Stock in the foreseeflilee. While our recently issued Prefel
Stock accrues a 10% dividend payable in either cagstommon stock when authorized by the Board, weat anticipate paying such dividend in the foeed®e future. We currently intend to retain fu
earnings to finance our operations and fund thevtir@f our business. Any payment of future dividemndll be at the discretion of our Board and wilpnd upon, among other things, our earn
financial condition, capital requirements, levelimdebtedness, contractual restrictions in resfeettte payment of dividends and other factors thmtBoard deems relevant. Our Credit Facility vilebste
Business Credit Corporation restricts the paymédiwadends without its prior consent (see Not@4tr Consolidated Financial Statements — LineSreflit — in our 2008 Annual Report).

Issuer Purchases of Equity Securiti¢
During the fiscal year ended December 31, 2008jiieot repurchase any of our equity securities.

Security Ownership of Certain Beneficial Owners anianagement
Please see “SECURITY OWNERSHIP OF CERTAIN BENEFICI®WNERS AND MANAGEMENT” in our 2009 Proxy Statentemhich is incorporated herein by reference.

OUR FINANCIAL CONDITON, MANAGEMENT, ETC.

SEC ReportsOur consolidated financial statements and desoriptdf (among other things) our business, govemananagement and affiliated transactions, asagelarious risk factors pertaining to
our business and investments in our Common Staekcantained in SGRP’s filings with the SEC aftandary 1, 2009 (the “SEC Reports”), including (rdAnnual Reports on Form 10-for the
referenced years (each an “Annual Report”), begigniith the our Annual Report for the year endedéddeber 31, 2008 (our “2008 Annual Reporti)), ¢ur annual Proxy Statements in accordance
Schedule 14A for the referenced years (each a $P8tatement”), beginning with our Proxy Statememtdur 2009 Annual Meeting of Stockholders (our320Proxy Statement”)ncluding the portion
incorporated by reference into the Annual Repdedfimmediately preceding such Proxy Statemen},diir Quarterly Reports on Form IDfor the reference quarter and interim periodofelhg the yee
reported in the most recent Annual Report (eacaatterly Report”), and (iv) our Current Reports Feorm 8K (other than those reporting our earnings preksases) containing various informatic
updates and supplements following the year repontélde most recent Annual Report (each a “CurReyport”),and our SEC Reports become part of this Prospettie same time they are filed with
SEC, and may supplement, amend or supersede eaH@rReports, because the SEC Reports and otheméots have been incorporated by reference insoBkchange Offer, to the extent and as 1
fully described below (seelNCORPORATION OF DOCUMENTS BY REFERENQ®@Elow).

Existing Risk Factors. You should carefully review the risk factors ditsed in “Risk Factors” (seem 1A — Risk Factory and each other cautionary statement in our 2008ull Report and ea
subsequent Quarterly Report and other SEC Repbaf, &hich are incorporated herein by reference.
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Annual Reports. You should also review the following other itemsour 2008 Annual Report, all of which are incorgted herein by reference, for a better undergtgnof our business, governan
management, affiliated transactions and finan@abdion:

Item 1 Business;

Iltem 3 Legal Proceedings;

Iltem 5 (subparts) “Corporation Performance” and “Creatiod Sale of Unregistered Preferred Stock”;

Item 6 Selected Financial Data;

Item 7 Management's Discussion and Analysis of Financ@hdition and Results of Operations, Liquidity arap@al Resources;
Item 9A Controls and Procedures;

Iltem 10 Directors, Executive Officers and Corporate Govaoeg

Item 11 Executive Compensation;

Item 12 Security Ownership of Certain Beneficial Owners Mehagement and Related Stockholder Matters;
Iltem 13 Certain Relationships and Related TransactionsDarettor Independence;

Item 14 Principal Accountant Fees and Services; and

Item 15 Financial Statements.

Items 10, 11, 12, 13 and 14 are incorporated mreete into our 2008 Annual Report from our 200&P1IStatement. Please see our 2009 Proxy Stateforethie full text of our ltems 10, 11, 12, 13 and

Quarterly Reports You should also review the following other itemseach of our Quarterly Reports covering period2009, including our Quarterly Report at and far period ended June 30, 2009
“6-30-09 Quarterly Report™all of which are incorporated herein by referengeifiterim financial statements and updated infdromarespecting material changes (if any) in ousibess, governanc
management, affiliated transactions and finan@abdion:

PART | FINANCIAL INFORMATION:
Item 1 Financial Statements;
Item 2 Management’s Discussion and Analysis of Financ@dition, Results of Operations, Liquidity and GapResources;
Item 3 Quantitative and Qualitative Disclosures about MaiRisk; and
Item 4 Controls and Procedures.
PART Il OTHER INFORMATION:
Iltem 1 Legal Proceedings.

CERTAIN FEDERAL TAX CONSIDERATIONS RESPECTING THE KCHANGES

Summary Only— Not Legal AdviceThe following is a brief summary of certain gendealeral income, employment, gift and estate taxsterations respecting your Exchanges under thibdhge Offe
This summary does not purport to be complete draitative, and you are directed, and referendergby made, to all applicable federal statutesragdlations (which to the extent existing at tlagedo
this document served as the basis for this summuanyich are all subject to modification and reiptetation at any time by the federal governmenamplicable courts. This summary for informatic
purposes only and is not intended (and shall natdeened or construed) to be tax or legal advice.

Consult with Your Tax, Legal and Financial Advisor¥ou are urged to consult with your own tax, legadl dinancial advisors respecting the applicablesfat] state, local and other tax laws, regula
and rules, whether income, gift, estate or otheeggcollectively, “Tax Laws”)applicable to your Exchanges under this Exchander@id the timing, extent and consequences of thgability, as Ta
Laws are very complex and the tax consequences da@usevere and will likely depend upon your patéiccircumstances. For example, taxable eventsrucalild occur on your receipt, vesting or exel
of your New Stock Options, on your receipt of dmitions and Common Stock and on their dispositimmpn your contribution, gift or bequest of anywiN&tock Option to any family trust, fam
partnership or family member, and you could suffevere consequences if you do not comply with ahdraiise take into account the applicable Tax Lawsaddition, your tax advisor may be ablt
advise you respecting the likely risks and conseqges of particular transactions, tax strategiespasitions. Finally, your tax consequences undetiegble state, local or other law may not be thes a
under federal income tax laws, so it is importantansultant with a tax advisor who is also knowkeable with the non-federal tax law applicableadoa.y

Federal Tax Consequences of your Option Exchangesl &etentions We believe that the exchange of your designatigible Options for your New Stock Options shoulok be a federally taxable eve
although the IRS is not precluded from taking at@y position. The New Stock Options will be Noatjfied Stock Options and will not qualify as In¢ie Stock Options within the meaning of Sec
422 of the Code. If you did not exchange some offdigible Options, your retention of those unmdetif existing Eligible Options should not be a fedigrtaxable event.

General Tax Considerations Applicable to All Nongjifeed Stock Options.For the federal tax considerations applicable tdNahqualified Stock Options (like the New Stock tps), please see 1
following topics in the tax section of the 2008 iPRrospectus: Nonqualified Stock Options™, Exercising Stock Options With Shares Of SGRP’s GomBtock”, “Nonqualified Deferred Compensat
and Code Section 409A", “Performance Awards And €&action 162(m)”, “Federal Employment Tax Conseges”, “Federal Income Tax Consequences for Gifitdck Options”, ‘Federal Gift Ta
Consequences for Gifted Stock Options”, and “Feti&state Tax Consequences for Gifted Stock Options”
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Circular 230 Disclaimer. The following disclaimer is provided in accordangith Treasury Department Circular 23®.0u are hereby notified that (a) the summary akisweot intended or written to
used, and cannot be used by any taxpayer, foruhgope of avoiding penalties that may be imposethertaxpayer under the Internal Revenue Codethpsummary above was written to suppor
promotion or marketing (within the meaning of Ciau230) of the transaction(s) or matter(s) addrédsy this communication, and (c) each taxpayeulshseek advice based on the taxpay@articula
circumstances from an independent tax advisor.

WE URGE YOU CONSULT WITH YOUR OWN TAX, LEGAL AND MANCIAL ADVISORS RESPECTING ALL POTENTIAL TAX CONSDERATIONS AND CONSEQUESNCES THAT MAY B
INVOLVED IN MAKING YOUR EXCHANGES UNDER THIS EXCHANGE OFFER, WHETHER UNDER ANY APPLICABLE FEDERAL, STAE, LOCAL OR OTHER LAW, AND WHETHEF
INVOLVING ANY APPLICABLE INCOME, GIFT, ESTATE OR OTHER TAX.

INCORPORATION OF DOCUMENTS BY REFERENCE

Securities Law permits SGRP to “incorporate by nexfiee” certain information from other specified documeint® this Exchange Offer and its filings with th&S, which means SGRP can disc
important information in this Exchange Offer or Buitings by referring to those documents and theadrtant information they may contain. The “infoiina incorporated’by reference is considered to
part of this Exchange Offer and the 2008 Plan Redien, and later information filed with the SE@Iwpdate and supersede this information, as ndhg described below. This means you must revibe
documents incorporated by reference for you to tstded the 2008 Plan and the Company and its bassimed financial condition to the same degree al df the important information contained in tke
incorporated documents had been repeated in thisabge Offer.

The 2008 Plan, the 2008 Plan Prospectus, the SpporReand the other documents specified above alhbeen incorporated by reference into this Exgea@ffer, each document incorporated by refer
into the SGRP’s Filing on Schedule TO respectirgEchange Offer (as amended, “Schedule TO"), tor 8GRP’s Registration Statements on Form S-8 otisigethe 2008 Plan (as amended, tR60¢
Plan Registration"pursuant to Item 3 or any other provision of th@@®@lan Registration, are hereby incorporated Breace into this Exchange Offer (to the extentaimady so incorporated), and e
document so “incorporated by reference” into thistange Offer may be referred to as an “Incorpdr&ecument”.The SEC Reports and the documents listed in sech & include all documents filed

SGRP with the SEC after January 1, 2009, purswa8ettions 13(a), 13(c), 14 and 15(d) of the Exgkakct, other than those “furnished”, rather théiled”, with SEC pursuant to certain items of Fo8m
K, and shall be deemed to be incorporated by reéerénto and to become part of this Exchange Giifiel the 2008 Plan Registration upon such filing.

Any information contained or deemed contained gttane in this Exchange Offer, the 2008 Plan Prospeor the 2008 Plan Registration, including arfgrmation incorporated by reference, repeate
summarized from any Incorporated Document, wilhirime to time be automatically and simultaneougdgated and modified, restated, replaced or sugetsby the corresponding or other applic
information contained (i) in this Exchange Offech8dule TO or the 2008 Plan Registration, as mexstntly amended, or (ii) in any later filed Incorped Document (“Modified Information”)This
Exchange Offer, Schedule TO and the 2008 Plan Ratin shall be deemed to include such Modifiefbimation, as and when filed and to the extentiapple, and thereafter shall not include o
deemed to include the older information to the exé® modified, restated, replaced or supersedesibly updated information.

At SGRP5 web site, www.sparinc.com, you can review andrdoad the most current 2008 Plan and Award Formsyell as the most current version of this Excha@ffer, under the Investor Relatic
tab, and you can review and download the most tekenual Report and Proxy Statement, as updated i@some cases amended or superseded) by subs&f@rReports, under the Investor Relat
tab. You also can obtain free copies of any docurimamorporated by reference into this Exchange Qffehedule TO or the 2008 Plan Registration, dsagea current list of the Incorporated Docum
and any additional information or help you may neespecting any Award or Contract (as defined bglgou may receive, from SGRPHuman Resources Department, which you may cobfantail a
SPAR Group, Inc., 1910 Opdyke Court, Auburn HilH,48326, by telephone at 248-364-7727, by fax48-364-8600, or by email at hsavage @sparinc.com.

In making your investment decisions respecting ygasticipation in this Exchange Offer, you showdtlronly on the express contents of this Exchange OfferaaaydNew Option Contract you may rece
including the provisions of the 2008 Stock PlanC3&eports and other Incorporated Documents, in eask as and to the extent most recently updated.
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Exhibit-99 (a)(1)(B

SPAR Group

Merchandising * Market Research * In-Store Events
Services Defined by the Return They Generate

Re: SPAR Group, Inc: Offer to Exchange Certain Outstanding Stock Ogstifam New Stock Options

SPAR Option Holder:

We are pleased to inform you that at the Augu&089, SPAR Board Meeting, both the Board and Corsgoian Committee approved the Offer to Exchangea@eOutstanding Stock Options for New
Stock Options.

This offer provides you with the ability to volunilg exchange all or some of your existing stockiops (in accordance with tHexchange Offerdocument described below for new SPAR Group, Inc.
Options valued at $0.40 per share.

This offer is available for a Limited Time Only ame strongly recommend that read all materials reedéstributing on this matter and make sure ydurreyour signedlection Form (attached) to SPAR’
HR Department on or before the September 23, 2Bg8iration Date.

Assuming you qualify and elect to exchange somal@f your existing stock option contracts youlwshortly after the Expiration date, receive a retack option contract having a new lower exerpisee
of $0.40 per share, covering the same number oéstdf SPAR common stock as those you exchangémhéafor-one” exchange), and the normal four yessting period will start over again. These
conditions are more fully provided in the Excha@féer.

As part of this offer, we also are sending you arthcopy” of this letter today together with copaghe following:

1. Exchange Offer: Our “Offer to Exchange Certain Outstanding St@gkions for New Stock Options” dated August 24, 20Dhe Exchange Offer describes this offer in cdersible
detail, including (without limitation) direction®f completing and submitting your Exchange Forra,dbtails of the new stock options we are offetmgsue to you in exchange, contract details,szmde
important disclosures and legal language requive@xchanges like thisg.g. disclosures under our SEC filings that are alwaxalable on SPAR’'s main web site.)

2. Election Form: This document shows the Options you hold thaedigible for exchange and has instructions foestg exchanges on an option contract by conbrasis. While the
exchange period isn’t scheduled to end until Sepera3, 2009, you have the option to take theffetiod to consider this offer, or you can comptais form and return it to us at any time with the
understanding that you are permitted to change yond and resubmit your election provided it isai@ed by the expiration Date as outlined in thelzme Offer.

3 2008 Plan Prospectus his document is Our Summary Description and Rross respecting the SPAR Group, Inc. 2008 Stockgamsation Plan, as amended, dated August 24, 2009
(the “2008 Plan Prospectus”). The 2008 Plan Praspetescribes in considerable detail our 2008 S@mkpensation Plan, as amended (the “2008 Pland)ftze general terms of the stock option and other
awards issued by SPAR. If you voluntarily partitggayour new stock option will be subject to ouf8@Plan.

If you go to our website, sparinc.com, you can vaw download our Exchange Offer and our 2008 Plaspectus, which will also be attached to our 8@ on Form Schedule TO for this Exchange
Offer, as filed on August 24, 2009, as well as 8BC Reports and other related documents includedrifexchange Offer by reference.

Very truly yours,

SPAR Group, Inc.

Using Tomorrow’s Tools to Solve Today's Challenges

SPAR Group, Inc. Corporate Office * 560 White Plairs Road * Suite 210 * Tarrytown, NY 10591-5198




Phone 914-332-4100 * Fax 914-332-0741 * Emsgkvingyou@sparinc.cofnWebsite: www.sparinc.com



Exhibit-99 (a)(1)(C
Exhibit B to Exchange Offel
SPAR Group, Inc. ID 33-0684451 / 560 White Plaine&d, Tarrytown, NY 10591

Election Form Instructions

Re :Offer to Exchange Certain Outstanding Stock Optionfor New Stock Options.

This document is the official “Election Fornd be utilized in making your voluntary selectiamsder the SPAR Group, Inc. Offer to Exchange Cer@itstanding Stock Options for New Stock Opt
dated August 24, 2009, as amended (the “Exchantg"DfThe form is divided into two parts: 1) this Electi&orm, agreement and Instructions page; and 2a¢heal Election Form page to make y
voluntary selection of your current options youtwite exchange (as detailed and in accordance Witf the terms, provisions and conditions of thecEange Offer). Both parts will need to be signg
you and returned to us as confirmation that yolehaeeived these instructions and you have madeegyahange selections. Capitalized terms used andtherwise defined in this election form shaé
the meanings respectively assigned to them in gobh&hge Offer

Below is part 2 and provides your personal optsmsmary listing each of your Existing Option Contsathat you may elect to exchange. Please reddlie&ccarefully and then check the “EXCHANGE”"
box for each Existing Option Contract yaant to submit for exchange and cancellation (as checae@elected Contract”By electing to submit a Selected Contract, youedeeting to exchange a
cancel all Eligible Options evidenced by that SelddContract once the Exchange Period has expiieeck “DO NOT EXCHANGE” box on each Existing Opti@ontract that you doot wish to submi
for exchange and cancellation. SGRP must receigeEllection Form no later than 5:00 p.m., EastémeTon September 23, 2009, as provided in the Ehgh®ffer. You can add or revoke your selec
of Selected Contracts during the Exchange Perigit@sded in the Exchange Offe

ALL CONTRACTS NOT CHECKED IN ANY WAY BY YOU, AND AL L CONTRACTS CHECKED “DO NOT EXCHANGE” BY YOU, WILL NOT BE EXCHANGED OR CANCELLED BY
SGRP AND NEW OPTIONS WILL NOT BE ISSUED IN EXCHANGE FOR SUCH OPTIONS

You acknowledge to and agree with SGRP that: (1)lyave received and reviewed and understand thiedBge Offer; (2) you have executed this electiomfand elected to submit the Selected Cont
for exchange and cancellation under the Exchander @ftending to be legally bound after the endhef Exchange Period, subject to your right to revdlring the Exchange Period as provided ir
Exchange Offer; (3) you have satisfied each ofcthreditions and you hereby make and confirm eadhefepresentations and acknowledgments applitalyleu under the Exchange Offer; (4) the Sele
Contracts will be cancelled, and you will no londgeve any right to or interest in them, after thel ef the Exchange Period; (5) you have the uriogstt right and legal capacity to participate ie
Exchange Offer and surrender and exchange thet8el€ontracts; (6) you are the record and benéfisimer and holder of the Selected Contracts ang nat pledged or granted any other right in ar
them to anyone else; (7) you will make a good faiffilort to deliver to SGRP all of your original exged Selected Contracts (although failure to dwilonot change your election to exchange and et
any such contract); (8) you will indemnify and réianse SGRP for any and all losses and expensdading attorneys fees and expenses) SGRP may éaeurits cancellation of any Selected Cont
you failed to deliver to SGRP; and (9) you will exée and deliver all such additional documents ag be reasonably requested by SGRP in connectitnswch cancellatior

SGRP anticipates that on or shortly after Septer@Bef009, it will send to you a New Option ContricExchange for your cancelled options that, whigmed and returned, will grant to you, effectas
of August 6, 2009, a new nonqualified stock optioer the 2008 Plan that (i) has an exercise pfié®.40 (40 cents) per share, (ii) covers the sagyeegate number of shares of SGRP Common Stt
were covered by your Selected Contracts, below,(gigdest 1/4™ per year over the next four anniversaries of yoangdate in accordance with your New Option Canitrou agree and understand '
your New Stock Contract will become void and yoll wot receive your New Stock Options if you do s@n and return that contract within 30 days tdR®C

Please confirm your elections below to submit fazhenge and cancellation your Selected Contracts/aar other acknowledgments to and agreementsS@RP by signing below and faxing all page
this election form to: 248.364.86- ATTN: OPTION EXCHANGE, or mailing to: HR Dept. 10610pdyke Ct., Auburn Hills, MI 4823- ATTN: OPTION EXCHANGE.

Very truly yours SPAR Group, Inc.

ACKNOWLEDGED AND AGREED (Optionee / Date:): /
Exhibit B - Page 1
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Joe Employee
123 Main Street

Bronxville, NY United States 10708-1917

STOCKOPTIONS

Exhibit B to Exchange Offel

1 want to exchange the followinc
SGRP stock options contracts
under the Exchange Offer.

Grant
Number  Date Plan  Type Granted Price Exercised  Vested Cancelled Unvested  Outstanding Exercisable DO NOT
EXCHANGE: Exchange
000681 8/2/20012000 NQ 2,00C $0.000( 0 2,00C 0 0 2,00C 2,00C a a
000786 8/2/20012000 NQ 17,00C $0.000( 0 17,00C 0 0 17,00C 17,00C O O
001401 5/19/200<2000 NQ 4,50C $0.000( 0 4,50C 0 0 4,50C 4,50C a a
001554 4/14/200£2000 NQ 8,00C $0.000( 0 8,00C 0 0 8,00C 8,00C O O
001698 11/9/20052000 NQ 10,00¢ $0.000( 0 7,50C 0 2,50C 10,00¢ 7,50C a a
001745 3/1/200€2000 NQ 9,00C $0.000( 0 6,75C 0 2,25C 9,00C 6,75C O O
002069 11/8/20072000 NQ 10,00¢ $0.000( 0 2,50C 0 7,50C 10,00¢ 2,50C O O
002084 12/14/2002000 NQ 15,00¢ $0.000( 0 3,75C 0 11,25C 15,00¢ 3,75C O O
002197 11/6/200¢2008 NQ 20,00¢ $0.000( 0 0 0 20,00¢ 20,00¢ 0 O O
T 9550( 0 52,00 0 43,50C 95,50C 52,000

ACKNOWLEDGED AND AGREED (Optionee / Date:):

Exhibit B - Page 2

SGRP Election Form Rev 8/24/0
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REVOCATION FORM

I am submitting this revocation form (this “Revdoat Form”) toSPAR Group, Inc. (“SGRP”, “you”, “your” or the like) in accordanceith your Offer to Exchange Certain Outstanding Stock Option
for New Stock Optionsdated August 24, 2009, as amended (the “Exchanfg"DfThe Exchange Offer is incorporated by reference this Revocation Form and will control in the ewvehany conflict o
inconsistency with this Revocation Form. Capitalizerms used and not otherwise defined in thistieledorm shall have the meanings respectivelygresd to them in the Exchange Offer.

| previously submitted to you one or more Electimrms (each a “Prior Electioni) which | selected the checked Existing Option €acts (and all of the Eligible Options respectyveVidenced by ther
for exchange and cancellation under the Exchander @fach a “Selected Contract”).

INSTRUCTION: To choose whether to revoke some ot afl your previously Selected Contracts under yoRrior Elections, please check one of the two boMedow, list your previously Select
Contracts you now want to exclude from exchangelgs than all, and return this signed Revocatiowofn to SGRP.

] Revoke and Exclude ALL | hereby elect to revoke ALL of my Prior Electiofar, and | now elect to exclude, ALL of my previtpsSelected Contracts, and all of the Eligible ©p¢
evidenced by them, from exchange and cancellati@rcordance with the Exchange Offer.

O Revoke and Exclude SOME | hereby elect to revoke my Prior Elections fordl amow elect to withdraw from exchange and exclike previously Selected Contracts | have listedwd!'Listed
Selected Contrac”), and all of the Eligible Options evidenced by théram exchange and cancellation in accordance \ighBxchange Offe

Contract No Grant Date Exercise Prict Unexercised Option Shar

I acknowledge to and agree with you that: (1) Ieheseceived and reviewed and understand the Exch@ffge and this Revocation Form; (2) | have exedutdes Revocation Form and delivered it to )
intending to be legally bound hereby; (3) if | cked “ Revoke and Exclude ALL" have elected and hereby elect to revoke all ofRrigr Elections and withdraw and exclude all of prgviously Selecte
Contracts (and all of the Eligible Options evideshty them) from exchange and cancellation undeiEttghange Offer; (4) if | checkedRevoke and Exclude SOMET have elected and hereby elec
revoke my Prior Elections to the extent they pertaimy Listed Selected Contracts and to withdrad exclude all of my Listed Selected Contracts (alhdf the Eligible Options evidenced by them)mi
exchange and cancellation under the Exchange Q8gi; will keep all of my previously Selected Coadts that | have withdrawn from exchange undero(3}) above, no changes will be made in «
those contracts, and | will not receive any remticeplacements for them; (6) my revocation and dvalval not be effective for any Listed Selected st that you cannot readily identify from
Revocation Form; (7) this Revocation Form will het effective if you receive it after 5:00 p.m., a8 Time, on the last day of the Exchange Peri@) | have the unrestricted right and legal catyatti
execute and deliver this Revocation Form and revokérior Elections to exchange those Selectedr@cis; and (9) | will execute and deliver all saciditional documents as may be reasonably requ
by you in connection with such revocation.

SGRP must receive this Revocation Form no laten 180 p.m., Eastern Time, on the last day of tkehBnge Period, which is currently scheduled to @m&eptember 22, 2009, but such period m:
extended by SGRP in its discretion. If you miss theadline, you will not be permitted to particgpat this Exchange Offer.

Print Your Name Here Sign Your Name Here
Daytime Phone #: Date Signed:

Cell Phone #: SPAR ID #:

SGRP Exchange Offer Revocation Forn



Exhibit-99 (a)(1)(E.
Exhibit D to Exchange Offer
SPAR Group, Inc.

Offer to Exchange Certain Outstanding Stock Optiongor New Stock Options
Dated August 24, 2009 (the “Exchange Offer”).

Outside Directors Share Exchange Rate Schedule

Outside Director sName Exchange Rate

(New Stock Option shares as a percentage
of Surrendered Option shares)

Robert O. Aders 81%
(retired)

Jerry B Gilbert 81%

Lorrence T. Kellar 85%

Chester Manly Molpus 98%

Jack W. Partridge 83%

Exhibit D
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SPAR Group, Inc.
Offer to Exchange Certain Outstanding Stock Optiongor New Stock Options
Dated August 24, 2009 (the “Exchange Offer”). Thelange Offer is incorporated by reference inte Ehichange Offer Q&A’s
and will control in the event of any conflict orcionsistency with this Exchange Offer Q&A's.
Capitalized terms used and not otherwise defingdisnExchange Offer Q&A’s
shall have the meanings respectively assignedetm ih the Exchange Offer.

EXCHANGE OFFER Q&A's

Why is SPAR Group making the Exchange Offer?

We believe that an effective and competitive int@nprogram is imperative for the success of owiltess. We rely on our experienced and productae participants and their efforts to help us aeé
our business objectives. Our stock options coristitun important component of our incentive andntéie programs because we believe that equity cosgi®n encourages plan participants to ac
owners of the business, motivating them to workawlhour success and rewarding their contributignallowing them to benefit from increases in théusezof our shares.

Our plan participants currently hold stock optiavith exercise prices substantially in excess ofdheent market price of our common stock, whichhwedieve no longer offers the desired encourage
and incentives to them. As permitted by our 2008nPbur Compensation Committee (all outside dimsytand Board approved this repricing Exchange iQffetry to provide such encouragement
incentives to our plan participants.

Do | have to exchange my existing stock optionractg?

No. Participation in this Exchange Offer is comelgtvoluntary. If you decide not to surrender afiyaur eligible stock option contracts for exchangehis Exchange Offer, you do not need to respo
this offer or do anything else. You also can eteatxchange some of those contracts and not oithéingss Exchange Offer. You will keep all of youxisting stock option contracts that you did notcele
exchange, and all of the stock options evidencedumh contracts (including those eligible for thecliange Offer), no changes will be made to the $epfmany of them, and you will not receive any
stock options in replacement of those you retained.

When do | have to respond to this Exchange Offer?

If you want to participate, we must receive yognsid election form by 5:00 pm on the last day efExchange Period, although you can send us yeati@h form as soon as you are ready to do so
Exchange Offer expires and the Exchange Period an8$0 pm on the last day of the Exchange Pevitwi;h is currently expected to be September 2892010 exceptions will be made to this dead
Although we do not currently intend to do so, weymia our sole discretion, extend the expiratiotedsf the Exchange Offer and Exchange Period atiarsy

Can | change my mind later?

Yes, you can revoke an earlier election, or seddditional contracts for exchange you excludednirearlier Election Form, if you complete, sign atgdiver the requisite forms as provided in the Earax
Offer and we receive them during the Exchange BeAochange is not effective if we receive it affee Exchange Period is over.

How many option shares would | receive in an exge&

If you choose to voluntarily participate in the Bange Offer and surrender eligible stock optionti@mts for exchange and cancellation, and if weeptgour surrendered eligible stock options, yoll
receive a new stock option contract that gives theuoption to purchase the same number of shamsrafommon stock as were covered by your exchaogetiacts

Q&A's - Page 1
SGRP Exchange Offer Q&A's




What will be the exercise price per share of the sck options?

The exercise price for the shares of our commockstovered by the proposed new stock options veileual to $0.40 per share, which was the clositeymrice of our common stock as of August 6
2009, and was determined in accordance with ou8 Zoén.

How will the new stock options ve:

The proposed new stock options will have a new f@ar vesting period, like any new stock option aled to you. 1/4" of the amount of the shares covered by each nevk sfation contract amount w
vest on August 6 of each year, the anniversarp@firant date, starting in 2010.

Will all plan participants have substantially tharse exchange terms and conditions?
Yes, except that our four current and one retineidide directors’ exchanges, if they participat#, mave three differences:

. they must select to exchange either (1) all ofrthgisting stock option contracts having exercigegs in excess of $0.50 per share, or (2) norteesh -in other words, outside directors cannot i
the same contract by contract decision availab#ltother plan participant

. they will receive somewhat less than a onedioe- exchange, which the Compensation CommitteeBarzdd required so as to try to eliminate any adddl compensation costs to us from t
exchanges; an

. their new stock option contracts will vest immedigf like any new stock option awarded to them.

Retired Eligible Participants who exchange alsd reiteive options that vest immediately in accormgawith the 2008 Plan.
Are there any other differences between the prapase stock option contract and the existing stition contracts that may be submitted in the ErgeaOffer:

The proposed new stock option contracts will hasesgntially the same terms and conditions as ¢héracts you surrendered for cancellation and exglaexcept for such new exercise price and ve
and its issuance under and subject to the termaroturrent 2008 Plan, even though some of youstiexj contracts may have been issued under epléias.

If I elect to participate and my selected existopgion contracts and the eligible stock optionsytegidence are accepted for exchange, when wéitéive my new stock option contra

We expect to prepare and send your new stock optiatract on the first Business Day after the ErgeaPeriod expires (which we currently expect fpiexon September 23, 2009, unless we extendr
as soon as reasonably practicable thereafter. Havall of the existing stock option contracts ysmlected for exchange will be cancelled automagiter the end of the Exchange Period and you
have no further rights in them.

Can | choose to exchange some of my existing sfat@n contracts and not others?

Yes. You can select some of your existing stockooptontracts for exchange and not others (unlessare an outside director). However, please rfaeih selecting a particular existing stock op
contract for you exchange, you are automaticalgtalg to exchange all of your unexercised eligteck options covered by that contract.

Can | exchange part and keep part (like the veptat) of my eligible stock options granted under game contract?

No. You cannot split eligible stock options or skarcovered by your same existing stock option eehtif you select a particular existing stock opticontract for you exchange, you are automati
electing to exchange all of your unexercised el@ttock options covered by that contract. We véject any attempt to split an existing stock aptemntract or select less than all of the eligitieck
options evidenced by an existing stock option awitryou will be deemed to have excluded such achfrom your exchange selections, and we may mdiscretion reject your entire Election Fc
without notice to you.

Q&A's - Page 2
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How should | decide whether to exchange my eligtdek options for new stock optior

We are providing as much information as possiblinéExchange Offer to assist you in making youn amiormed decision. You are encouraged to seekéduadvice from your own tax, financial and le
advisors. We have authorized, and will not authegrany of our officers or other representativegive you any advice, assurance, recommendatiodditianal information in this regard, or to givewany
assurance, commitment, option or other contrantgeor other information not contained in our Exue Offer.

W ill | owe taxes if | participate in the Exchangef@®

Generally, for U.S. federal income tax purposesbefeve the exchange of your eligible stock omior your newly granted stock options pursuarthewExchange Offer should be treated as a nonte
exchange and should not result in any federallptiéxincome being recognized from such exchangeieier, this is general information and is not financial or legal advice. You are encouraged &k
further advice from your own tax, financial anddégdvisors.

How do | elect to participate in the Exchange O

If you are an eligible participant under the Exapa©ffer and you decide to submit some or all afryexisting stock option contracts for exchange eacellation pursuant to the Exchange Offer,
complete and return your Election Form and we mexstive it before the end of the Exchange Periati May deliver your completed and signed Electiomfto us by any reasonable method, inclu
by fax, to the number or mailing or other shipmenthe address specified in the Election Form archBnge Offer. Please allow sufficient time foridedy, as we must receive it before the end o
Exchange Period for it to be effective.

Will you accept all exchange elections that yolereed during the Exchange Period (and not revoked)?

There are conditions to the completion of our seexchanges and all of the exchanges generalhjgiware specified in the Exchange Offer. For eXanfpnd without limitation), you must be an Eligi
Participant, you must hold and own existing stopkian contracts free and clear of liens and otl@ints, you must have unexercised Eligible Stocki@st under those contracts, and your Election |
must be signed and properly completed and we neastive it during the Election Period. If that i® ttase, we expect that we would be able to accept, iif not, all of your Selected Contracts anc
Eligible Options they evidence for exchange untlerExchange Offer.

We have the right to make those and all other deétextions in our discretion, including determinasoof due authorization, validity, form, eligibyliincluding time of receipt), selections, sufficay,
completeness, regularity, legality or effectivenesany of your elections, tenders, revocationstbeer instructions, and we have the right to accepeject any of your selected exchanges basetiam
determinations.

When and how can | withdraw previously surrendezkgible stock options?

If you elect to exchange existing stock option cacts and later change your mind, you may withdyawr election to exchange some or all of your pyasly selected existing stock option contract
completing, signing and sending to us a Revocdtiom pursuant to the Exchange Offer, in which yistithe specific contracts (if less than all ofrtf)ethat you now want to keep unchanged and ex
from the Exchange Offer. You may deliver your coetetl and signed Revocation Form to us by any redemethod, including by fax, to the number orlimgior other shipment to the address spec
in the Election Form and Exchange Offer. Pleasmatiufficient time for delivery, as we must receivbefore the end of the Exchange Period for yeunpcation to be effective.

Q&A's - Page 3
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SUMMARY DESCRIPTION AND PROSPECTUS

SPAR Group, Inc.
SPAR Group, Inc. 2008 Stock Compensation Plan, asemded

This document is part of a prospectus relatingi@SPAR Group, Inc. 2008 Stock Compensation Peangended, covering securities registered undeB¢barities Act of 1933, as amended. Neither the
Securities and Exchange Commission nor any stateifes commission has approved or disapprovesiioh plan, any awards issued under it or any sezugurchasable under any such award or passed
upon the fairness or merits of any of them or th®ugacy or adequacy of the information containesiich prospectus.

The date of this prospectus is August 24, 2009

SPAR Group, Inc., a Delaware corporation (the "@aaion" or "SGRP"), and its subsidiaries (togetiéh the Corporation, the "SPAR Group" or the "Gmany"), is a supplier of merchandising and ¢
marketing services throughout the United Statesimatetnationally. The Common Stock issued by thepGmation, $.01 par value (the "Common Stock")usrently listed and traded on the Nasdaq €
Exchange ("Nasdaq") and currently registered urkestion 12(b) of the Securities Exchange Act of 498 amended (the "Exchange Act"), and the Cotiporas currently a "smaller reporti
company"” (as defined in Rule 12b-2 of the Exchafyg® for the purposes of the periodic reports reegliunder the Exchange Act that it files with tlee&ities and Exchange Commission (the "SEC").

This Summary Description and Prospectus (includirgprovisions of the other documents expresslgrpparated by reference into this document, thi®spectus”) covers the shares of the Common :
that may be received (directly or beneficially) &y eligible person pursuant to incentive stockastj nonqualified stock options, restricted staektricted stock units, stock appreciation rightd athe
stockbased awards (each an "Award") that from time neetimay be granted by the Corporation in its digmmeto such eligible person under the SPAR Grounp, R008 Stock Compensation Plan
amended (the "2008 Plan"), and may be evidencetbbyments based on the applicable forms of Awamti@ots then used by the Corporation (each a "Awardh").

Summary Only- Full Texts Controls.You should consult and review the full text of @@08 Plan and each Stock Option or other Award @ohthat may be issued to you (each a "Contraespectin
any matter you may deem important. The descriptadrthe 2008 Plan and the Award Forms in this Peosgs are only summaries of select provisionsnateeomprehensive or complete, and are qua
in their entirety by the text of the most recentsien of the 2008 Plan and each Contract signedreiutined by you, which are incorporated by refeeeimto this Prospectus (seéNCORPORATION O
DOCUMENTS BY REFERENC" below).

The Company's Financial Information, Risk Factorsral other required material descriptions and discloes are in its SEC Reports and are made part otRrospectus through incorporation |
reference.The Company's consolidated financial statementsdasdriptions of (among other things) its busingssgrnance, management and affiliated transactamell as various risk factors pertair
to the Company, its business and investments irCiramon Stock, are contained in the Corporatidhirgyé with the SEC after January 1, 2009 (the "SB&ports"), including (i) its Annual Reports
Form 10K for the referenced years (each an "Annual Repdogginning with the 2008 Annual Report, (ii) @anual Proxy Statements in accordance with Schetthefor the referenced years (eac
"Proxy Statement"), beginning with the Proxy Stagaimfor its 2009 Annual Meeting of Stockholders;liling the portions incorporated by reference thi® Annual Report filed immediately precec
such Proxy Statement, (iii) Quarterly Reports omnd.0-Q for the reference quarter and interim periodofolhg the year reported in the most recent Annugddrt (each a "Quarterly Report"), and
Current Reports on FormI8-(other than those reporting its earnings preksases) containing various informational updates$ supplements following the year reported in thesimtecent Annual Repc
(each a "Current Report”), and the SEC Reportsrhequart of this Prospectus at the same time theyilad with the SEC, and may supplement, amenslipersede earlier SEC Reports, because the
Reports and other documents have been incorpobgtadference into this Prospectus, to the extedtasimore fully described below (seéNCORPORATION OF DOCUMENTS BY REFERENCE
below).

You should carefully review the risk factors deled in "Risk Factors" (sdéem 1A — Risk Factorsand each other cautionary statement in the nezsint Annual Report and each subsequent Que
Report and other SEC Report.

Obtaining and Reviewing Applicable Documents andfdnmation . At the Corporation's web site, www.sparinc.comy xan review and download the most current vessafrthe 2008 Plan and Aws
Forms and this Prospectus under the Investor Rektiab and the most recent Annual Report and Pstdgment, as updated (and in some cases amendegevseded) by subsequent SEC Reports,
the Investor Relations tab. You also can obtaie ftepies of any document incorporated by referenie this Prospectus, as well as a current lisswdh incorporated documents and any addit
information or help you may need respecting any #lna Contract (as defined below) you may recefu@n the Corporation's Human Resources Departnvelnich you may contact by mail at SP.
Group, Inc.,
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1910 Opdyke Court, Auburn Hills, MI 48326, by phate248-364-7727, by fax at 248-364-8600, or byieatdisavage@sparinc.com.

Reliance.You should rely onlyon the express contents of this Prospectus andCangract you may receive (including the provisimfishe 2008 Stock Plan, SEC Reports and other dentsrexpress
incorporated in them by reference); no one is aikd or permitted to give you any other informatiar assurance of any kind or nature whatsog@ad you will not receive any right, remedy or iet
from, and you cannot act or rely on, any such oififermation or assurance, regardless of source.

SUMMARY OF THE 2008 PLAN

Introduction, History and PurposeThe Corporation from time to time in its discretioray grant incentive stock options, nonqualifieat&toptions, restricted stock, restricted stocksjritock appreciatic
rights and other stockased Awards under the 2008 Plan to one or motkosk persons who are then directors, officerseanployees of and consultants to the Company (eacElgible Participant”
although to date the Corporation has not issuedpamnissible form of Award other than stock optiofibose consultants include the officers and emg#syof and consultants to SPAR Manage
Services, Inc. ("SMSI"), SPAR Infotech, Inc. ("S)T'and other nosubsidiary affiliates of the Corporation (togetigth SMSI and SIT, the "SPAR Affiliates"). The Camation, its subsidiaries and
SPAR Affiliates may be referred to individually asSPAR Company" and collectively as the "SPAR Canigs".

The 2008 Plan was originally approved by the Caapion's Board of Directors (the "Board") and itsn@mensation Committee (the "Compensation Committer"March 27, 2008, and by its stockholt
on May 29, 2008, when the 2008 Plan became effeciihe 2008 Plan was amended by the Board and dhgpénsation Committee on April 20, 2009, which admeents consisted of the additior
Section 12(a) (the "Repricing Amendment"), andaiertlarifying amendments deemed immaterial inahgregate by the Board (the "Other Amendmentst),thase amendments all took effect on May
2009, when the Corporation's stockholders apprakedRepricing Amendment. The 2008 Plan is not sulijethe Employee Retirement Income Security Act®74, as amended ("ERISA"), and is
qualified under Section 401(a) of the Internal Rewe Code, as amended (the "Code"). The 2008 Pdacexl the Corporation's 2000 Stock Option Plararasnded (the "2000 Plan™), which previol
replaced the Corporation's Amended and Restatesl $8&k Option Plan, as amended (the "1995 Plan").

The purpose of the 2008 Plan is to promote thedste of the Corporation and its stockholders lyvioling sharebased incentives to those Eligible Participantectetl under the 2008 Plan in orde
strengthen the mutuality of interest between tHeasicipants and the Corporation, which the Corfiomabelieves fosters a proprietary interest inspimg the Corporation's lortgrm growth and financi
success. In addition, by allowing participatiorit;isuccess, the Corporation believes it is bethde to attract, retain and reward quality emplsyeérectors, officers and consultants. In selective Eligible
Participants to receive Awards and determiningAl&rds to be granted to them in its discretion, @@poration gives consideration to factors suclermployment position, duties and responsibili
ability, productivity, length of service, moraletérest in the Corporation's business and affaidsracommendations of supervisors.

Plan does Not Give You Any Rights Except for Thddeder a Signed Contract respecting your Awe. The existence of the 2008 Plan does not givegroany other person any legal or equitable
against any Administrator or SPAR Company (as eefibelow), except as expressly provided in the 2P@8 with respect to a particular Contract betwgem and the Corporation and the underl
Award. The 2008 Plan does not constitute a contradticement or consideration for the present turbuemployment of or provision of services, or tdoatinuation or retention thereof, by any direg
officer or employee of or consultant to the Corpioraor any other SPAR Company.

Plan Administration. The 2008 Plan is administered under the authofith® Compensation Committee as provided in ther@@haf the Compensation Committee and the 2008.Rlhe Compensatit
Committee consists solely of directors who are épehdent directors" in accordance with Nasdaq rates "nonemployees” and "outside directors” in accordandd wie Code. The Compensai
Committee (acting through the proper officer(s)id Corporation) has appointed the Corporationieftxecutive Officer, Chief Financial Officer amtliman Resources Director, and from time to
may appoint one or more other officers, employess iadependent contractors (including, to the exagplicable, the Compensation Committee and thep@ation's Chief Executive Officer, Ch
Financial Officer and Human Resources Directorhemt "Administrator”), to assist in the adminiswatof the 2008 Plan, and has delegated the daayamanagement of the 2009 Plan, and from tir
time may delegate (in whole or in part) its othewprs and authority under the 2008 Plan to therofMuministrators, and thereafter modify or withdrawch delegations, to the maximum extent
delegation is permitted by the following (colleely, the "Applicable Constraints"): the 2008 Plas,committee charter, the By-Laws of the Corpanmatfthe "Bytaws"), the Code, ERISA, any applica
provision of any "Securities Law", "Exchange Rules""Accounting Standards" (as such terms are ddfim the 2008 Plan), or any other applicable lmeluding any applicable regulation, ruling
interpretation of any governmental or regulatorgygcand as each may have been amended.
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The 2008 Plan gives the power and authority toaGbmpensation Committee, subject to the Applicaldegiraints, to (among other things) from time toetiin its sole discretion determine, and to dek
to the other Administrators the power and authawtydetermine in their discretion: (i) the EligibRarticipants who will be selected for and grandedards under the 2008 Plan (as so selected, €
"Participant"); (i) when they will receive Awardsd the applicable grant dates; (iii) whether arafdvgranted will be an Incentive Stock Option ("I'f@ Nonqualified Stock Option ("NQSQO"), a St
Appreciation Right ("SAR"), Restricted Stock andRestricted Stock Unit ("RSU"); (iv) the class, ¢yfi.e., voting or norvoting) and number of shares of stock to be sulifespecific Awards; (v) tt
scheduled expiration (i.e., term) of each Awarceaflier than the maximum permitted under the 2B&#, and any provisions for early termination anfditure in addition to those specified in the 8
Plan; (vi) the method or formula for determining) the date each Stock Option or Stock AppreciaRayht will become exercisable or restrictions orsfeted Stock or RSUs will lapse (i.e., when sac
Award will vest), including any provisions for eanesting in addition to those specified in the @0an, (B) whether and when an Award will vesberotherwise exercisable in whole or in installns¢
and (C) if in installments, (1) the number of SG&Rares to be subject to each installment, (2) vendtre installments shall be cumulative and (3)dag each installment will become exercisableest
(vii) whether to accelerate the date of exerciseesting of any Award or installment; (viii) whethBGRP Shares may be issued upon the exercis&imick Option as partly paid, and, if so, the metht
formula for determining the dates when future ithstants of the exercise price will become due dr@lamounts of such installments; (ix) the form ayment of the exercise price for any Stock Optiay
the method or formula for determining (A) the exserice of each Stock Option, (B) the base véhsedefined below) of each SAR, and (C) the fairketvalue of a SGRP Share; (xi) whether and L
what conditions to further restrict or permit thieqge, sale or other disposition of any Award ¢he SGRP Shares acquired upon the exercise ofck Slption or SAR or vesting and settlemen
Restricted Stock or RSUs; (xii) the performancelg@ad other conditions and restrictions (if any)establish respecting the exercise or vestingllafraany portion of an Award , including (withc
limitation) restrictions or conditions relating (&) execution of a written covenant not to competth the SPAR Companies, (B) financial objectivesthe Corporation, any of its subsidiaries, asion, ¢
product line or other category and/or (C) the praod continued employment or consulting of the igrant with the SPAR Companies, and in each casdetermine whether such restriction:
contingencies have been met; (xiii) the methodoomtila for determining the amount, if any, necessarsatisfy the obligation of the Corporation, afyits subsidiaries or any parent of the Corporatc
withhold taxes or other amounts; (xiv) whether &iPipant retires or has a disability; (xv) whethercancel or modify an Award, either with or witliche consent of the Participant or as providethé
Contract, so long as the modified provision is péad at the time under Applicable Constraints;i>how to construe the respective Contracts an@@@8 Plan; and (xvii) the policies, rules and tatians
relating to the 2008 Plan and how and when to pilescamend and rescind the same.

Maximum Award Shares Permitted Under the2008 PIThe 2008 Plan limits the number of shares of Com®imtk ("SGRP Shares") that may be covered by Asvgi@utstanding Covered Shares"
5,600,000 SGRP Shares in the aggregate (the "Mami@avered Shares"), which Outstanding Covered SHarethis purpose consist of the sum of (i) theREGShares covered by all Awards issued L
the 2008 Plan on or after May 29, 2008 ("New Aw&ydplus (ii) and the SGRP Shares covered by aktlstoptions issued at any time under the 2000 Bfah995 Plan to the extent they were
outstanding on May 29, 2008 ("Continuing AwardSERP Shares covered by New Awards or Continuingrdsvéhat expire, lapse, terminate, are forfeitegtdme void or otherwise cease to exist (¢
than as a result of exercise) are no longer OulstgnCovered Shares, are added back to remainiaidphbility under the Maximum Covered Shares and thecome available for new Award grants, w
those SGRP Shares covered by exercised New Awar@srdinuing Awards continue to be Outstanding GedeShares and are not added back and thus contireduce the remaining availability un
the Maximum Covered Shares under the 2008 Plan.Qutstanding Covered Shares and Maximum CoveredeSHas well as the SGRP Shares covered by a yartidward) are subject to cert:
adjustments that may be made by the Compensatiomr@itee upon the occurrence of certain changebénCorporation's capitalization or structure (seé@apital Adjustments, below). Except for tt
adjustments described above, an increase in thénMiax Covered Shares requires the consent of thePS&#tkholders under the terms of the 2008 PlarEastiange Rules.

Duration of the 2008 PlanUnless terminated sooner by the Administrators 20@8 Plan will terminate on May 28, 2018, whicher years from the 2008 Plan Effective Date, amfunther Awards me
be made under it. However, any existing Awards mad® to such termination will continue in acconda with their respective terms and will continaéé governed by the 2008 Plan.

Amendment, Suspension and Early Termination of t3@08 Plan, Award RepricincAt any time and from time to time the Compensatimmmittee may suspend, terminate, supplement, maatiiend c
restate the 2008 Plan (in whole or part), and mmsto the Repricing Amendment may reduce the éemrice, base price or similar component of smastanding Awards and underlying Contracts
may select on such exchange and other terms arditioms as it may require, in each case as it megnd advisable in its discretion and without stodttbo approval except to the extent that ¢
stockholder approval is required by any Applicatnstraint (such as the stockholder vote requisethé 2008 Plan and Exchange Rules to increaskléixéanum Covered Shares as described above).
Award and Contract is automatically modified by keabange in the 2008 Plan. However, no termination,

2008 Stock Plan ProspectuRev 8/24/0!




amendment or modification of the 2008 Plan and eyricing or similar amendment of any Award or Cantrcan in any way adversely affect any existingafdvwithout the written consent of -
Participant who received such Award.

AWARDS GENERALLY

Types of AwardsThe 2008 Plan is flexible and gives the Corporatiomad discretion to fashion the terms of Awardprvide Participants with such share-based anfeancerelated incentives as m
be deemed appropriate by the Administrators (Sekafi Administration”,above) . The 2008 Plan permits the issuance of Awardsvargty of forms, including stock options to puase Common Sto
("Stock Options"), stock appreciation rights ("SARsestricted Common Stock ("Restricted Stock'f)d aestricted Common Stock units ("RSUs"). Howevterdate the Corporation has only issued £
Options under the 2008 Plan and its predecessors.

Grant of Awards.All Awards and Award decisions are purely discreéiny, and the discretionary decisions include (agnather things) the selection of each Eligible igr&nt to receive an Award (as
selected, each a "Participant") and the kind andgeof such Award. Any Eligible Participant could bonsidered for an Award, as eligibility is basedwhether the definition of Eligible Participamtpdies
at the time of grant and issuance, and no actioedgsired by any Eligible Participant to be amohgse possibly considered for a discretionary Awéatowever, an Eligible Participant has no right
should have no expectation to be considered foeagive any Award.

All Awards are granted by the Compensation Commitfewardrecommendations are generally made by the Corporatmanagement to the Compensation Committedsfaronsideration at a regu
quarterly meeting, and if and to the extent appdoyye the Compensation Committee, the approved optive generally granted in the same meeting. Téret glate for an Award is generally the date
Award is approved by the Compensation Committeavél@r, the Compensation Committee may in its dismmespecify a later grant date in its approvaljokht may do in order to (among other thir
coordinate the grant date with a new employeel$ dtge or permit public dissemination of a pendaagnings press release. Multiple grants of Awandy be made in any calendar year to the :
Participant, but no Participant can during any mdée year be granted Awards that cover more tha®0]000 SGRP Shares in the aggregate or be greetin 1SOs that have aggregate grant date v
of more than $100,000.

Consideration for AwardsParticipants receive Awards in return for the past future services and are not required to paytirporation for such Awards, in each case exaamppéyment of any exerci
or other purchase price established by the Adnmatists and provided in the applicable Contract, fanghayment of applicable tax withholding as arttew due.

Duration (Term) of Awards Awards generally have a maximum term of ten yeadeuthe Applicable Constraints, except the maxinterm is limited to five years in the case of intbes stock option
granted to greater than 10% stockholders. The CGatijpm may in its discretion provide that a pardgecuAward have (among other things) a shorter tenah additional automatic or other termination es,
as specified in the corresponding Contract. The82B&n provides for the automatic expiration omtiertion of certain Awards and rights under spediftircumstances, including the terminatiol
unvested and certain other Awards and exercisegefollowing the Participant's departure from 8ffAR Companies other than through Retirement, dematlisability in certain cases. S€ermination
Retirement, Etc, below.

Vesting. The Administrators may determine the vesting schee(ifiany) for any Award (including those involgrexercise or other rights), which may be contingencontinued employment over a pel
of time or on the satisfaction or achievement afgrenance or other goals. Stock Options issuedftoerss, employees and consultants typically vestually and ratably over four years (assuming corgt
employment), while those issued to the outsidectlirs typically vest immediately. See alBermination, Retirement, Etcbelow.

Contracts, Notices, Signature Required, Efach Award granted to you under the 2008 Planlvéilevidenced by a corresponding contract in foroh substance approved by the Administrators (ee
"Contract") and will become effective when you ahd Corporation have each signed the applicabldr@cnand you have returned a signed copy to thhpdZation. The Corporation may notify you t
you have been granted an Award, which it may sesfdrb or with the corresponding Contract, but yall mave no right or interest in any such Award esd and until you have received and signe
corresponding Contract and returned a signed anglyet Corporation.

If you do not sign the corresponding Contract agtdm it to the Corporation within the specifiethé period, or cease being an Eligible Participafofe you sign and return the Contract, the Awaittl
automatically expire (unless the Administratorssemt to an extension in their discretion) and théeulying SGRP Shares will no longer be consid®@etstanding Covered Shares, will be added ba
remaining availability under the Maximum Coveredas and thus become available for new Award grants

Each Contract is subject to the 2008 Plan andaaiiitain the additional terms, provisions and cdodg pertaining to the applicable Award, includi@@g applicable) exercise price or base price (finat

below), vesting provisions, duration, number of $G&hares, and other applicable conditions. The Athtnators may, at any time and from time to timery any of the terms, provisions and condit
pertaining to the Awards, including the same catggd Award or Participant, but in each case sutjethe Applicable Constraints. Each Contract wilhtain a termination date, which will not be tate
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than the maximum term then permitted from the dateh Award is granted, and will be subject to eadermination or forfeiture as provided in the lan or as otherwise set forth in a partic
Contract.

Share and other Capital AdjustmentThe Outstanding Covered Shares, Maximum CoveredeStend related components, the number and claS&BP Shares subject to each outstanding Awar
exercise price (if applicable), and the annualténuin and the aggregate number and class of SGRRSfor which Awards thereafter may be made simlproportionately, equitably and appropria
adjusted in such manner as the Administrators sietitrmine in order to retain the economic valueopportunity to reflect any stock dividend, stogiits recapitalization, merger, consolidati
reorganization, reclassification, combination, exule of SGRP Shares or similar event in which timaber or class of SGRP Shares is changed witheuteteipt or payment of consideration by
Company. No adjustment shall be made, howevendh sadjustment (i) would cause the 2008 Plan totdacomply with Section 409A or 422 of the Codewvdth Rule 16b3 of the Exchange Act
applicable to such award), or (ii) would be congsgdeas the adoption of a new plan requiring stoltéraapproval.

Awards Generally Not TransferableExcept for authorized family transfers or as ottisenpermitted by the Administrators in their disine, no Award or interest therein can be soldjgaesd, conveye:
gifted, pledged, hypothecated or otherwise transtein any manner, other than by will or the laislescent and distribution. However, SGRP Sharesived on the exercise of Stock Options or u
other Awards (other than shares that continuectBdstricted Stock) are no longer "Awards or irgréherein” subject to such restrictions.

As a condition to the effectiveness of any permitransfer, the transferee must agree in writingecdound by all of the terms, provisions and cto of the 2008 Plan and the Contract for sucharl
including (without limitation) those pertaining ¢o triggered by the death, disability, terminatanretirement of the original transferor.

If permitted by the Administrators in their disdoet, all or part of an Award (other than an InceatStock Option) may be transferred without consitien by gift or capital contribution to immedidmily
members, family trusts or family partnerships astemplated in the 2008 Plan. However, no transfer Bonqualified Stock Option or any part theregfdift to a family member or trust will be effece
until the Corporation receives written notice oflsuransfer in a form acceptable to it.

If and to the extent the Board in its discretiors @ven its express written consent, and subjestitd conditions as the Board may require, Awandsef than Incentive Stock Options) may be pledg
(and sold in the exercise of its security interdstys a financial institution, which Awards shallremue to be subject to the 2008 Plan and applc&intract and such additional terms, provisiord
conditions as the Board may specify in its consent.

Termination, Retirement, EtcUnless otherwise provided in the Contract pertgnoan Award or a Participant's written employmeonsulting or termination contract with the apable SPAR Compar
in the event that the original recipient of an Ad/és no longer an eligible Participant for any masother than Retirement, death or disabilityhie tase of a Stock Option or Stock AppreciatiorhRither
the unvested portion of such Award (if any) wilkamnatically expire and revert (at no cost) to tteg@ration, the vested portion of such Award willee months after such change in status automig
expire and revert (at no cost) to the Corporatand the holder will have such three month periodxercise any such vested portion. On Retiremesatthdor disability of the original recipient of &8k
Option or Stock Appreciation Right, the unvestedtipa of such Award (if any) will automatically beme fully vested, and the entire such Award wilhtoue in full force and effect for its full statéern
without regard to such Retirement, death or diggbirhe Administrators may include provisions itCantract dealing with the termination of a Pag#git's employment or consulting services on suske
more favorable to the Participant (than the defardvisions under the 2008 Plan) as the Administeatieem appropriate, including (without limitafigmovisions for dealing with leaves of absence fam
vesting, exercise and other matters upon a changenitrol, death, disability, or retirement.

Monitoring Your Own Awards and their Status; AnnugtatementsYou are responsible for monitoring the status afryAwards, including (without limitation) your prgshexecution and return of e¢
Award contract you receive (which will require thyatu sign and return a copy to the Corporation iwithe specified period for your Award to be effee}, your prompt review of your Awards, contre
and statements as you receive them, and your proomgtrmation of the amounts, exercise prices, ingstscheduled expirations and other terms of thdsards, contracts and statements. For
convenience, the Corporation currently preparessamdis to you an annual statement listing (tontatedge) each of your outstanding Awards andtétus. The Corporation may in its discretion at
time, and from time to time, change those statesienany way, including (without limitation) chargyim availability, form, substance or timing, osctintinue such statements entirely.

STOCK OPTIONS

Stock Options are Awards and generally are suljettte matters described in "AWARDS GENERALLY", aleo

Incentive and Nonqualified Stock Option:The 2008 Plan permits the granting of both StockidDp that qualify under Section 422 of the Unig&tdtes Internal Revenue Code of 1986, as amenke
"Code"), for treatment as
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incentive stock options ("Incentive Stock Optionsthich are sometimes called "ISOs"), and Stockiggstthat do not qualify under the Code as Incen8tock Options ("Nonqualified Stock Option
which are sometimes called "NQSOs". Incentive Stopkions may be granted only to employees of theo@wation or its subsidiaries. The Corporation typscally issued Nonqualified Stock Options.

Stock Option ContractsEach Stock Option will be evidenced by a Contrhet specifies the exercise price per share, theéngeschedule, the duration (term) of the Stocki@ptthe number of SGF
Shares to which the Stock Option pertains, any itimmd imposed upon the exercisability of the St@ghtion in the event of retirement, death, disabilir other termination of employment or serviced
such other provisions as the Administrators magmieine.

Exercise Price DeterminationThe exercise price for SGRP Shares under a NorggghBtock Option is determined by the Administratdout under the 2008 Plan and applicable lawettezcise pric
generally cannot be less than 100% of the fair etavilue of the SGRP Shares on the date such ogtignanted. Pursuant to the 2008 Plan and appdidaty, the exercise price for SGRP Shares und
Incentive Stock Option must equal 100% of the fa@rket value of such SGRP Shares (110% in theafaséarticipant that owns more than 10% of thetamding SGRP Shares) on the date such opt
granted. The fair market value of such SGRP Shamethe date such option is granted is (i) the olpsiale price per share of the SGRP Shares ongsanhdate as reported by the Nasdaq Stock Exc
or other applicable national securities exchangdjipthe average of the closing bid and askedg®iper share for the SGRP Shares on such grantdaeported by the OTC Bulletin Board Sen
National Quotation Bureau, Incorporated, or complaaervice if the principal market for the SGRRa®is on such date is not a national securitiesasmgeh As noted above, the grant date for a ¢
Option or other Award is generally the date the Advia approved by the Administrators.

Exercise and PaymenYou may exercise a Stock Option granted to youhéoextent vested, by payment to the Corporatioth@fspecified exercise price for the applicableRBGShares in full in cash,

cashier's or certified check, by surrender of amding SGRP Shares previously acquired by thedizatit, or with the approval of the Administratamstheir discretion, by the sale of part of the R
Shares covered by the Stock Option through a "eashlexercise (i.e., an approved concurrent brgketeansaction). Stock Options granted to a Ppéiti are not transferable during the individt
lifetime, and may be transferred in the event ddtdeonly by will or the laws of descent and diaitibn, except for Nonqualified Stock Options, whietith the consent of the Administrators in tl
discretion, may be transferred to the employeefsadiate family members, a trust for their excludieaefit of such family members, or a partnershig/hich such family members are the only partners.

OTHER AWARDS
Stock Appreciation Rights, Restricted Stock andtiR#ed Stock Units are Awards and generally afgext to the matters described in "AWARDS GENERAL #bove.

Stock Appreciation Rights (SAR:. Each SAR Award will be evidenced by a Contraett thpecifies the base value, the duration of th& SAe number of SGRP Shares to which the SAR ipsrtan)
conditions imposed upon the exercisability of th&RSin the event of retirement, death, disability ather termination of employment or service, andhsather provisions as the Administrators |
determine. SARs granted under the 2008 Plan wikxercisable at such times and be subject to sesthigtions and conditions as the Administratory metermine, which need not be the same fc
Participants consistent with the 2008 Plan. If &RSfkant is intended to vest based on performaheegpérformance goal and performance period wiidteforth in a Contract or in a subplan of the 2B0&
that is incorporated by reference into such Contad the requirements to satisfy or achieve thitopaance goal as so provided therein will be coasd to be restrictions under the 2008 Plan.

In no event may the term of any SAR granted under2008 Plan exceed ten years from the grant AaBAR may be exercised only when the fair markétiwaf a share of Common Stock exceed:
base value.

Upon exercise, the holder of a SAR is entitledetceive, without any payment to the Corporationépthan applicable taxes), cash or SGRP Shareslfwhay be restricted stock or unrestricted stockg
combination thereof (as determined by the Admiatsirs) equivalent in value to (i) an amount eqoahe excess of the fair market value on the egerdate of the SGRP Shares represented by the
over (ii) the fair market value per share of Comn&tack on the grant date or any amount greatertthefair market value stated as the "base valuétie Contract. Payment may be made upon exerg,
if provided for in the Contract, on a delayed basiker on an elective or narlective basis. If paid on a delayed basis, thewsnnthe Participant receives may be adjusted fendal interest or earnings
such basis, if any, as the Administrators may mtevi

Restricted StockEach Restricted Stock Award will be evidenced Iyoatract that specifies the period of restrictitive number of shares of Restricted Stock granteditlze applicable restrictions (whet

service-based restrictions, with or without perfanoe acceleration, and/or performamesed restrictions) and such other provisions @#\tministrators may determine. If an Award of Rieg¢d Stock i
intended to be a performance-based compensatiomdjtee terms and conditions of such Award, inalgdhe performance goal and performance period beiket
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forth in the Contract or in a subplan of the 200&8nPthat is incorporated by reference into sucht@ah and the requirements to satisfy or achieeepérformance goal as so provided therein wi
considered to be restrictions under the 2008 Plan.

Unless otherwise determined by the Administratoustody of shares of Restricted Stock maintainezkntificated form will be retained by the Corpaoatuntil the termination of the restrictions péantag
thereto.

Unless otherwise provided by the AdministratorgtiBigants holding Restricted Stock have voting @hddend rights with respect to the restrictedreBawith dividends paid in cash or property ottner
SGRP Shares paid currently to the Participant atfudividends paid in SGRP Shares accumulated abjbst to the Restricted Stock's vesting rules.

Restricted Stock Units (RSU:Each RSU Award will be evidenced by a Contract #pmcifies the period of restriction, the numbeR&Us granted, and the applicable restrictions (adreservicebaser
restrictions, with or without performance accelienat and/or performanceased restrictions) and such other provisions asAiiministrators may determine. If an Award of RSEsntended to be
performancebased compensation Award, the terms and conditbssch Award, including the performance goal asdgrmance period, will be set forth in a Contracin a subplan of the 2008 Plan 1
is incorporated by reference into such Contradd, tae requirements to satisfy or achieve the parémce goal as so provided therein will be consiflésée restrictions under the 2008 Plan.

Unless otherwise provided by the Administratorddls of RSUs have no dividend rights with respe@GRP Shares represented by the units excepdithdénds payable in SGRP Shares will be de¢
converted to additional RSUs and will be subjedh®underlying RSUs' vesting rules. Holders of R$idve no voting rights.

Payment for vested RSUs may be made when theatésts lapse or, if provided for in the Contraat, @ delayed basis either on an elective or elective basis. If paid on a delayed basis, thelannthe
Participant receives may be adjusted for deemedast or earnings on such basis, if any, as theisidirators may provide.

FEDERAL SECURITIES LAW CONSIDERATIONS AND AVAILABLEINFORMATION

Resale RestrictionsThe SGRP Shares issuable under the 2008 Plan gistered under the Securities Act of 1933, as amer(the "Securities Act"), on Form &for their sale to the Participants
Participant may resell SGRP Shares acquired ure®08 Plan without restriction at any time unlessor she is an "affiliate" of the Corporation. Aaffiliate" is a person that directly or indireg
controls, is controlled by, or is under common cointvith, the Corporation. "Affiliates" include SGFs directors and executive officers, other persems can direct the Corporation's policies, andaie
relatives of those directors, officers and otherspes. Affiliates may resell SGRP Shares pursuarRule 144 of the Securities Act, subject to (amotiter things) quarterly volume limits, the pu
availability of current Company information and fileng of sales notices with the SEC, or pursuena separate registration statement or exempt@n fegistration. No reffer prospectus has been or:
be filed by the Corporation as a part of the regtiin statement covering the 2008 Plan.

Short Swing Profits from Certain Purchases and Ssj@r Sales and Purchases, within 6 month perioUnder Section 16(b) of the Exchange Act, any psd(iialled "short swing profits") from purcha
and sales, or sales and purchases, of SGRP Shahas any period of less than 6 months by the Coation's directors, executive officers and 10%-+rshalders (“insiders") may be recovered by
Corporation. Under current Securities Law, the #@itjon of SGRP Shares through the exercise ofoakSOption or certain other derivatives, or throwghtain benefit plans, by those insiders wouldbre
considered a "purchase" within the meaning of 8acti6(b). Therefore, such an insider may acquirBGhares through a Stock Option exercise or d&idibnefit plan Award and sell such SGRP St
within 6 months of the exercise so long as suctd@rshad no other "purchases" of SGRP Shares witmtonths of such sale (as such sale could be tredt@against any other purchase).

CERTAIN FEDERAL TAX CONSIDERATIONS RESPECTING AWARB UNDER THE 2008 PLAN

Summary Only— Not Legal AdviceThe following is a brief summary of certain gendeleral income, employment, gift and estate taxsaterations respecting Awards under the 2008 Hiais. summar
does not purport to be complete or authoritativel you are directed, and reference is hereby ntad®| applicable federal statutes and regulatigvisich to the extent existing at the date of ttosumen
served as the basis for this summary), which dreudlject to modification and reinterpretation ay @ime by the federal government or applicablertourhis summary for informational purposes onig
is not intended (and shall not be deemed or coedjrio be tax or legal advice.

Consult with Your Tax AdvisorYou are urged to consult with your own tax advisgspecting the applicable federal, state, localahdr tax laws, regulations and rules, whetheonme, gift, estate or oth
taxes (collectively, "Tax Laws"), applicable to yoAwards and the timing, extent and consequencéseaf taxability, as Tax Laws are very complex éimeltax consequences could be severe and wily
depend upon your particular circumstances. For @l@ntaxable events under could occur on your pgceesting or exercise particular Awards, on y@geipt of distributions and SGRP Shares and an
disposition, or on your contribution, gift or begtief any Award to any family trust, family partship or family member, and you could suffer sexamesequences if you do not comply with
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and otherwise take into account the applicable O@axs. In addition, your tax advisor may be ableattvise you respecting the likely risks and conseges of particular transactions, tax strategies
positions. Finally, your tax consequences undetiegige state, local or other law may not be thmeas under federal income tax laws, so it is ingmirto consultant with a tax advisor who is
knowledgeable with the non-federal tax law applieab you.

Incentive Stock Option. No taxable income will be recognized by a Pastiat upon the grant or, if the Participant meetsa@eemployment requirements, at the exercisendhaentive Stock Option unc
the 2008 Plan (even though there will be a chasgEatnings at the time of grant — se&ctounting Treatment of Awards Under the 2008 PJdrelow). However, the excess (if any) of the faarket valu
on the date of exercise of SGRP Shares acquirekenrtise over the exercise price is a tax preferé@em for purposes of determining such a Partidipalternative minimum tax. The Corporation waidit
be entitled to any income tax deduction as thelreduhe grant or exercise of an Incentive StogkiGn. Any gain or loss resulting from the subsetsale of stock acquired upon exercise of an lice
Stock Option will be longerm capital gain or loss if such sale is maderafte later of (a) two years from the date of thang of the Stock Option or (b) one year from trensfer of such stock to t
Participant upon exercise. If the subsequent sastoek is made prior to the expiration of such {year or oneyear periods, the Participant will recognize ordjnimacome in the year of sale in an amc
equal to the excess (if any) of the fair markeueabf the stock on the date of exercise over thexagse price. Furthermore, if such sale is a treitsa in which a loss (if sustained) would haver
recognized by the Participant, the amount of ongirlacome recognized by the Participant will notead the excess (if any) of the amount realizethersale over the exercise price. The Corporatc
the Participant's actual employer) will then betkstt to an income tax deduction in the amounthef amount of ordinary income that the Participasbgnizes. Any excess gain recognized by the Rzatil
upon such sale would then be taxable as capita| géher long-term or shotérm, depending upon whether the stock had beehfbemore than one year prior to sale. If the dI8GRP Shares receiv
upon exercise of an Incentive Stock Option quaifier longterm capital gain treatment, the capital gain frmh sale would be taxed at the then current manxifiedleral tax rate on capital gains. Ordir
income is currently taxed at the Participant's mmaxn federal income tax marginal rate. If an Incenftock Option is not or ceases to be treatedh dscentive Stock Option under the Code for angoe:
its taxation will thereupon be determined basetherrules described for Nonqualified Stock Optibefow.

Nonqualified Stock Option:. Generally, at the time of the grant of any Norifiea Stock Option under the 2008 Plan, no taxabé®me will be recognized by the Participant amel €orporation will not k
entitled to a deduction for federal income tax msgs (even though there will be a charge to easrabghe time of grant — seéAtcounting Treatment Of Awards Under The 2008 PJdrelow). Upon th
exercise of such Stock Option, the Participant gahewill recognize ordinary income, and the Cargtion (or the Participant's actual employer) wikn be entitled to a deduction, in the amount bich
the then fair market value of the shares of thep@ation's Common Stock issued to such Participaogeds the exercise price. Income recognizedép#rticipant upon exercise of a Nonqualified S
Option will be taxed as ordinary income up to tatieipant. Upon the subsequent disposition of SGRBres acquired upon the exercise of the Stoclo@phe Participant will recognize capital gair
loss in an amount equal to the difference betwherptoceeds received upon disposition and therfaiket value of such SGRP Shares at the time otimee If such SGRP Shares have been held for
than one year at the time of such disposition ctiygtal gain or loss will be long-term.

Exercising Stock Options With Shares Of The Corptiom's Common Stocl. To the extent a Participant pays all or parthef éxercise price by tendering SGRP Shares ownéhlebRarticipant, the ti
consequences described above generally would afplyever, the number of SGRP Shares received (epercise) equal to the number of SGRP Shares slared in payment of the aggregate exe
price will have the same basis and tax holdinggutes the SGRP Shares surrendered. The addititieaé$ received upon such exercise will have a #sisbequal to the amount of ordinary inct
recognized and any cash paid on such exercise aottllng period, which commences on the date ofa@se. If a Participant exercises a Stock Optiorténdering SGRP Shares previously acquired o
exercise of an Incentive Stock Option, a disqualdydisposition will occur if the applicable holdjrperiod requirements have not been satisfied wisipect to the surrendered stock. The consequef
such a disqualifying disposition are that the Rg&int may recognize ordinary income at the time.

SARs. A SAR Award results in no federal taxable incaimé¢he Participant receiving the Award or deductiothe Corporation at the time of grant (even giothere will be a charge to earnings at the
of grant — see Accounting Treatment of Awards Under the 2008 P|drelow). A Participant who exercises a SAR wihlize ordinary compensation income in an amounékip the amount of cash ¢
the fair market value of any SGRP Shares receiVad. Corporation (or the Participant's actual em@ipwill be entitled to a corresponding deduction fiederal income tax purposes at that time. |
Participant receives SGRP Shares upon exerciseSafRy the taxation of the post-exercise appreaiatiodepreciation is treated as either a shorpregterm capital gain or loss, depending upon the k
of time the Participant held the Shares.

Restricted Stocl. A Restricted Stock Award generally results intagable income to the Participant receiving the fdvar deduction to the Corporation at the time @fng (even though there will be
charge to earnings at the time of grant — s@ecbunting Treatment of Awards Under the 2008 PJdrelow). A Participant receiving Restricted Stock
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generally will recognize ordinary compensation imeoin the amount of the fair market value of thetReted Stock at the time the stock is no longdsject to forfeiture, less the consideration (i apaic
for the stock. However, a Participant may electiarSection 83(b) of the Code within 30 days ofdghent of the Restricted Stock, to recognize ongimampensation income on the date of grant eq
the excess of the fair market value of the shafé®estricted Stock (determined without regard ® tbstrictions) over the purchase price (if any)hef Restricted Stock. Thereafter, if the SGRP &har
forfeited, the Participant will be entitled to addetion, refund, or loss, for tax purposes onlyarnamount equal to any purchase price of theifedlé(SGRP Shares regardless of whether the Panticipad
a Section 83(b) election. With respect to the sdlSGRP Shares after the forfeiture period hasrespithe holding period to determine whether anip ga loss is short or longerm begins when tl
restriction period expires, and the tax basis t@hsSGRP Shares will generally be based on thenfaiket value of such SGRP Shares on such dateetowif the Participant makes an election u
Section 83(b), the holding period will commencetba date of grant, the tax basis will be equah®® fair market value of SGRP Shares on such daterfdined without regard to restrictions), anc
Corporation (or the Participant's actual employeh) be entitled to a deduction equal to the amatinat is taxable as ordinary compensation incontbedParticipant in the year that such incomexatie
Dividends paid on Restricted Stock generally wl theated as compensation that is taxable as oydineome to the Participant, and will be dedueibly the Corporation (or the Participant's ac
employer), when paid. If, however, the Participaritkes a Section 83(b) election, the dividends belltaxable as ordinary income to the Participadt\wifi not be deductible by the Corporation (or
Participant's actual employer).

RSUs. A Participant will not realize income in connectiwith the grant of a RSU or the credit of anyidiénd equivalents to his or her account (even thahgre will be a charge to earnings at the tin
grant — see Accounting Treatment of Awards Under the 2008 Pldrelow). When SGRP Shares and/or cash is delivieré¢he Participant, the Participant will gengrdie required to include as ordin
compensation income in the year of receipt, an amnequal to the amount of cash and the fair mavk&tie of any SGRP Shares received. The Corporgtiothe Participant's actual employer) will
entitled to a deduction at that time and in the amtancluded in the Participant's income by reasbthe receipt. For each share of Common Stockiveden respect of a RSU, the taxation of the
exercise appreciation or depreciation is treateeithgr a short or long term capital gain or laEpending upon the length of time the Participad the SGRP Shares.

Tax Withholding . As discussed above, you may recognize taxablimamdincome or capital gains (or losses) from ymgeipt, vesting or exercise of certain kinds efakds. Ordinary compensati
income recognized by employees on the taxationnofAward (other than an Incentive Stock Option) ¢ibues "wages" with respect to which your SPAR @amy employer is required to deduct
withhold federal, state, and local income taxeshSdeductions will be made from the wages, salaopus or other income to which the Participant woatherwise be entitled and, at the your SI
Company employer's election, the Participant mayebeired to pay to your SPAR Company employerampunt not so deducted but required to be so widhfitne Corporation may permit the Particif
to elect to surrender, or authorize the Corporatmmvithhold, shares of the Corporation's Commoact(valued at their fair market value on the datesurrender or withholding of such shares
satisfaction of the Corporation's withholding ohlign.

Nonqualified Deferred Compensation and Code Sect&dOA: Under Section 409A of the Code (first enacte@®4), any "nonqualified deferred compensation” tnaisong other things, meet spec
election timing and payment timing requirementslufa to meet these requirements causes the nafigdaleferred compensation to be taxed when vestelde subject to an additional 20% federal inc
tax at that time and to be subject to interestexfefal underpayments from the year the compensaésts. Under current IRS guidance, certain Awaodsertain Participants under the 2008 Plar
excluded from the nonqualified deferred compensatiowhich Section 409A applies. The Participahtst jualify for such exclusions generally consisthe employees of and those persons prov
consulting services to the Corporation and its ilitwses ("Qualified Participants"), who includeoe receiving W2s as employees and 1099s as consultants fromatpoi@tion and its subsidiaries. 1
excluded Awards to the Qualified Participants idelStock Options under which SGRP Shares are igsueadsh in lieu thereof) with an exercise pridech is at least equal to fair market value ondat
of grant, SARs under which SGRP Shares are issutbdanbase value which is at least equal to fairketavalue on the date of grant, Restricted Stacki RSUs that are paid at or shortly after ves
Awards under the 2008 Plan received by Participais are not Qualified Participants ("Nonqualifiedrticipants”) could be treated as nonqualifiecedefl compensation to which Section 409A apg
However, it is generally the Corporation's intesutd the 2008 Plan provides) that such Awards comyitly the election timing, payment timing and otlequirements of Section 409A, and accordi
Nonqualified Participants may receive, or be deetndtave received, Awards that comply with suctunegments, and those Awards would not have cedfthe election, payment and other features ¢
Awards granted to Qualified Participants.

Performance Awards And Code Section 162(. The Administrators is authorized to condition dpye of Award on one or more performance measoirgoals set by the Administrators in its discne
for each performance Award. For purposes of the8Rl@n, performance measures may be particulaPa@rigcipant; may relate to the performance of a
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subsidiary, operating segment, division, branctatsgic business unit, or line of business, whigtpleys the Participant; or may be based on theopmdnce of the Corporation generally. Perform.
measures may be based on Common Stock value eases therein; earnings per share or earning$pez growth; net earnings, earnings, or earnings/tyr (before or after one or more of taxes, intg
depreciation, and/or amortization); operating frafperating cash flow; operating or other expensperating efficiency; return on equity, asse#pital, or investment; sales or revenues or grdheheof
working capital targets or cost control measuregulatory compliance; gross, operating, or othergma; credit ratings; productivity; customer stietion; satisfactory internal or external auc
improvement of financial ratings; achievement ofabae sheet or income statement objectives; qual@asures; and any component or components ofaifegding (including, without limitatio
determination thereof with or without the effectdi$continued operations and dispositions of bissirs@gments, non recurring items, material extiaarg items that are both unusual and infrequergcis
charges, and/or accounting changes), or implementatnanagement, or completion of critical projestsprocesses or other measurement determinedebyAdministrators. Performance measures
include a threshold level of performance below Wwhim payment or vesting may occur, levels of penforce at which specified payments or specifiedinvgswill occur, and a maximum level
performance above which no additional payment ating will occur. Performance measures may be abesadh their terms or measured against or in mhatiip to a market index; a group of o
companies comparably, similarly, or otherwise s&daor a combination thereof. Each of the perfaroeameasures shall be determined, where applieailexcept as provided herein or in the applic
Contract, in accordance with generally acceptedwtting principles applied in the United State#\oferica.

The Administrators, in its sole and absolute disereand at any time but subject to any limitatiamsler Section 162(m) of the Code in the case of\aard intended to qualify as "performaniase!
compensation” under Section 162(m) of the Code, atfyst any performance measure and any evaluatiparformance under a performance measures tanékeaccount any of the following events 1
occurs during a performance period: (i) asset widens, (i) litigation or claim judgments or settlents, (iii) the effect of changes in tax law, aatiing principles or other such laws or provisiaficting
reported results, (iv) accruals for reorganizagmd restructuring programs, and (v) any extraorgiman+ecurring items as described in Accounting PrirespBoard Opinion No. 30 (or in any amendn
or replacement thereof) and/or in management'sisiison and analysis of financial condition and ltesef operations appearing in the Corporationisuah report to stockholders for the applicable yé&a
addition, in the case of an Award not intendedueldy as "performanceased compensation" under Section 162(m) of theCtheé Administrators, in its sole and absoluterdison and at any time, m
adjust any performance measure and any evaluatipariormance under a performance measure on sagil bnd for such reason as it may determine. Rrithre payment of any compensation unde
Award intended to qualify as "performanbased compensation" under Section 162(m) of thee(tb@ Administrators shall determine and certify €xtent to which any performance measure and#gy
material terms under such Award have been sati¢figer than in cases where such relate solelggaricrease in the value of Common Stock). Undeti@e 162(m) of the Code, compensation paid t«
Chief Executive Officer and any other executiveagf reported in the summary compensation tabke fax year is not deductible if it exceeds $1,000,0nless it is "performance based" compens:
Stock Options and SARs are deemed to be performiaamed compensation if the exercise price or bakeewf the SGRP Shares to which the Award relistes least equal to fair market value of t
SGRP Shares on the date of the Award and if theimar number of SGRP Shares available for Awarddisslosed to and approved by shareholders. Otheardsvmay be performandase:
compensation if based on achievement of objectéréopmance goals set by the Administrators andhibéerial terms of the compensation or benefit tgdie, including the performance goals which

be used and the maximum which may be paid to amiamee, must be disclosed to and approved by sbltefs before payment. The Administrators mustfgettiat the applicable performance goals
any other material terms are in fact satisfied.

Federal Employment Tax Consequence®rdinary compensation income recognized by anleyep in connection with Awards under the 2008 Réanormally considered wages for federal employt
tax (FICA and Medicare). However, the ordinary cemgation income recognized on a disqualifying digmn of Shares acquired on exercise of an Ingeritock Option is not considered wages
employment tax purposes.

Ordinary compensation income recognized by a nopl@yee service provider and non-employee diregtarannection with Awards under the 2008 Plan iss@ared income subject to selfaploymen
income taxation.

Federal Income Tax Consequences for Gifted Stocktiops . The gift by a Participant of a Nonqualified Std@ktion to a family member, family trust or famhartnership should not result in recogni
of income to the Participant for federal income paxposes at the time of the gift. However, thereige by a family member, family trust or familyrpeership of a Nonqualified Stock Option receivede
gift will result in recognition of ordinary compeatson income by the Participant (and not by theifgmember, family trust or family partnership)tine same amount as if the Participant had not feaes
the option but had exercised it when the family rhemfamily trust or family partnership exercisédfithe Participant dies before the exercisetimy family member, family trust or family partnenshihe
Participant's estate will be considered to recagttie ordinary compensation income attributabkbhéooption exercise and will be liable for the immtax attributable to any exercise of the option.
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Following exercise, the family member, family trastfamily partnership will have a tax basis in #guired Shares equal to the sum of the exercise @nd the amount of ordinary compensation inc
recognized on the option exercise (i.e., the saasiskas the basis the Participant would have drhghe had not transferred the option but had éestdt when the family member, family trust or fiy
partnership exercised it).

Federal Gift Tax Consequences for Gifted Stock @pis . The gift by a Participant of a Nonqualified Stockt®n to a family member, family trust or family ir@ership will be considered a gift for fede
gift tax purposes in an amount equal to the valuthe option the date the gift is considered maateféderal gift tax purposes. A gift is consideradde for federal gift tax purposes when the doraa
completely parted with all "dominion and controWes the option (or the portion transferred). Acéogdto the Internal Revenue Service, in the cashefift of an option, the gift is complete at thter o
(i) the date the transfer is made or (ii) the dateoption is no longer conditioned on the perfanogaof services by the Participant.

A gift of a Nonqualified Stock Option, when comm@emay qualify as a gift of a present interestdorposes of entitling the donor to come within #maual gift tax exclusion. Qualification for therama
gift tax exclusion may require that the option Bereisable and contain no restrictions on the feams's right to current enjoyment of the option.

Federal Estate Tax Consequences for Gifted Stocki@ys . If the transfer of a Nonqualified Stock Option byParticipant to a family member, family trust omfidy partnership is complete for federal |
tax purposes and there is no retention by the dfgattit of any interest in, or right to a reversafnthe option or the Shares acquired on exerciany right to alter, amend or revoke the transfed of
general power of appointment over the option or&hacquired on exercise, neither the transferpéidronor the Shares acquired by the family memtaenjly trust or family partnership on exercisetioé
option should be includable in the Participanttatesfor federal estate tax purposes. Otherwigeofttion should be included in the Participanttatesfor federal estate tax purposes.

Circular 230 Disclaimer. The following disclaimer is provided in accordangith Treasury Department Circular 23%.ou are hereby notified that (a) the summary akisweot intended or written to
used, and cannot be used by any taxpayer, foruhgope of avoiding penalties that may be imposethertaxpayer under the Internal Revenue Codethbsummary above was written to suppor
promotion or marketing (within the meaning of Ciau230) of the transaction(s) or matter(s) addrédsy this communication, and (c) each taxpayeulshseek advice based on the taxpay@articula
circumstances from an independent tax advisor.

WE URGE YOU CONSULT WITH YOUR OWN TAX, LEGAL AND RMANCIAL ADVISORS RESPECTING ALL POTENTIAL TAX CONSDERATIONS AND CONSEQUESNCES THA

RELATING TO YOUR RECEIPT, VESTING OR EXERCISE OF CETAIN KINDS OF AWARDS, WHETHER UNDER ANY APPLICABLEFEDERAL, STATE, LOCAL OR OTHER LAW, ANI
WHETHER INVOLVING ANY APPLICABLE INCOME, GIFT, ESTATE OR OTHER TAX.

ACCOUNTING TREATMENT OF AWARDS UNDER THE 2008 PLAI

Under FASB Statement No. 123 (revised 2004), SBaged Payment ("SFAS 123R"), the Corporationgsired to measure and record the cost of emplogeéces received in exchange for shheeser
payments, including stock options, stock apprematights, restricted share Awards and restrictedtesunits, in its financial statements based engtlant date fair value of the equity incentive Agvd-ol
purposes of determining the amount of compensatist to be recognized, the fair value of an equitgentive Award at its grant date is estimated gighre BlackScholes pricing model utilizing vario
factors and assumptions that include the exeraige pf the equity incentive Award, the market priaf the underlying ordinary shares, the expectéedh tof the equity incentive Award, the exper
volatility of the Corporation's ordinary shares antber factors. The compensation cost will be reéed in the financial statements over the periodnd) which an employee is required to provide menin
exchange for the equity incentive Award. Thesexast likely to be expensed before they becomedtibiiel for federal income tax purposes as descriieve.

INCORPORATION OF DOCUMENTS BY REFERENCE

Securities Law permits the Corporation to "incogierby reference" certain information from otheeafied documents into this Prospectus and itad#iwith the SEC, which means the Corporatior
disclose importaninformation in this Prospectus or such filings leferring to those documents and the important m&ion they may contain. The "information incorged by reference is considerec
be part of this Prospectus and the 2008 Plan Retiest, and later information filed with the SECliwipdate and supersede this information, as malte flescribed below. This means you must reviee
documents incorporated by reference for you to tstded the 2008 Plan and the Company and its bassiamed financial condition to the same degree al df the important information contained in te
incorporated documents had been repeated in thigpPctus.
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The 2008 Plan, the SEC Reports and the other dautsrspecified above have all been incorporatecebgrence into this Prospectus, each document incatgd by reference into the SGRP's Registr
Statements on Form &+especting the 2008 Plan (as amended, the "2@0OBRRgistration") pursuant to Item 3 or any othkavision of the 2008 Plan Registration are herielogrporated by reference it
this Prospectus (to the extent not already so parated), and each document so "incorporated lgyarte" into this Prospectus may be referred end$ncorporated Document". The SEC Reports an
documents listed in such ltem 3 include all docutsdited by SGRP with the SEC after January 1, 2@@@suant to Sections 13(a), 13(c), 14 and 15{dhe Exchange Act, other than those "furnish
rather than "filed", with SEC pursuant to certdemis of Form &, and shall be deemed to be incorporated by reéerénto and to become part of this Prospectusttaa@008 Plan Registration upon s
filing.

Any information contained or deemed contained at time in this Prospectus or the 2008 Plan Redgistraincluding any information incorporated by eéefnce, repeated or summarized from
Incorporated Document, will from time to time be@uatically and simultaneously updated and modifiedtated, replaced or superseded by the corrdsmpor other applicable information containec
in this Prospectus or the 2008 Plan Registratisrmast recently amended, or (ii) in any later filedorporated Document ("Modified Information”). iSHProspectus and the 2008 Plan Registration bk
deemed to include such Modified Information, as een filed and to the extent applicable, and thitee shall not include or be deemed to includedtder information to the extent so modified, résstk
replaced or superseded by such updated information.

At the Corporation's web site, www.sparinc.com, yaun review and download the most current 2008 Btah Award Forms, as well as the most current @arsif this Prospectus, under the Inve
Relations tab, and you can review and downloadrbst recent Annual Report and Proxy Statementpdated (and in some cases amended or supersedsdp$gquent SEC Reports, under the Inv
Relations tab. You also can obtain free copiesngf@cument incorporated by reference into thisspeotus or the 2008 Plan Registration, as well @ag@nt list of the Incorporated Documents and
additional information or help you may need resjpecany Award or Contract (as defined below) yowmeceive, from the Corporation's Human Resourcegatment, which you may contact by ma
SPAR Group, Inc., 1910 Opdyke Court, Auburn Hil§,48326, by telephone at 248-364-7727, by telecaip848-364-8600, or by email at hsavage@sparint.co

In making your investment decisions respecting ydwards, you should rely onlgn the express contents of this Prospectus andCangract you may receive, including the provisiofshe 2008 Stoc
Plan, SEC Reports and other Incorporated Documienésich case as and to the extent most recerdigteg.
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