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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Amendment No. 1to

SCHEDULE TO

(Rule 13e-4)
TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13(e)(1)
OF THE SECURITIESEXCHANGE ACT OF 1934

SPAR GROUP, INC.

(Name of Subject Corporation (Issuer) and FilingsBes (Offeror))

Stock Optionsto Purchase Common Stock, $0.01 Par Value
(Title of Classes of Securities)
784933103
(CUSIP Number of Class of Securities Underlying iOmt)

Notices and Communications to: Copies to:
James R. Segreto Lawrence David Swift, Esq.
Chief Financial Officer, Treasurer and Secretary Troutman Sanders LLP
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 Am#tbto Receive Notices and Communications on Belfiiling Persons)
CALCULATION OF FILING FEE

Transaction Valuation Amount of Filing Fee

$650,17z $ 36.2¢

Calculated solely for purposes of determining tiiag fee. This amount assumes that stock optienpurchase 2,077,185 share:
common stock of SPAR Group, Inc. having an aggeegafue of $650,172 as of August 6, 2009, will behanged or cancell
pursuant to this offer. The aggregate value of sseturities was calculated based on the BRcieles option pricing model. T
amount of the filing fee, calculated in accordamadéh the Securities Exchange Act of 1934, as améneguals $55.80 for ec
$1,000,000 of the value of this transaction.

Check the box if any part of the fee is offset asvigled by Rule Gt1(a)(2) and identify the filing with which the e#itting fee we
previously paid. Identify the previous filing bygistration statement number, or the Form or Scleednt the date of its filing.

Amount Previously Paid: $36.28

Form or Registration No.: Schedule TO

Filing Party SPAR Group, Inc.

Date Filed: August 25, 2009 (Submitted on August 24, 2009 dalsiyed past 5:30 pm by Edgar isst

O Check the box if the filing relates solely to pneilhary communications made before the commenceofentender offer.

Check the appropriate boxes below to designatdrangactions to which the statement relates:
O third-party tender offer subject to Rule 14d-1.
issuer tender offer subject to Rule 13e-4.
O going-private transaction subject to Rule 13e-3.
O amendmentto Schedule 13D under Rule 13d-2.
Check the following box if the filing is a final @ndment reporting the results of the tender o[XI
If applicable, check the appropriate box(es) belowdesignate the appropriate rule provision(secelipon:
O Rule 13e-4(i) (Cross-Border Issuer Tender Offers).
O Rule 14d-1(d) (Cross-Border Third-Party Tender @ffe
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Amendment No. 1 to Schedule TO-I

On August 24, 2009, SPAR Group, Inc., a Delawarpamation (the “Corporation”)submitted to the Securities and Exchange Commi
(the “SEC")its the initial Tender Offer Statement on Schedi@® which due to Edgar delays was not received aftér 5:30 pm on Augu
24, 2009, and accordingly was deemed filed undegaEdn August 25, 2009 (the “SC TO-I"The Corporation offered to grant n
nonqualified stock options having a new lower ejserprice of $0.40 per share and exchange thethéoexisting option contracts held by
eligible participants, if and to the extent voluiitatendered for exchange by the option holddrupbn the terms and provisions and sutl
to the conditions set forth the Corporation’s SC-ITé&hd the Exhibits thereto, including (without liation) the Offer to Exchange Cert
Outstanding Stock Options for New Stock Optionsift8PAR Group, Inc. dated August 24, 2009 (the “Bxcje Offer”).

This Amendment No. 1 (“Amendment No. 1) amends andplements the Corporation’s SC T(s both the final and first amendmen
the Corporation’s SC TOand is made to report the results of the Exchabffer. This Amendment No. 1 is intended to satibfy reportin
requirements of Rule 13&<)(3) of the Securities Exchange Act of 1934aamended. Except as specifically provided herejrffermatior
contained in the Corporation’s SC Ti@emains unchanged, and this Amendment No. 1 doésnodify any of the information previou
reported on the Corporation’s SC TO-I.

Please note the Corporation’'s SC TO-I appears t@ feeen mislabeled in the Edgar System as a for@13&4F” for a foreign issue
exchange offer), although that label does not appagwhere in the Corporation’s SC TGtself and that schedule clearly describes
subject domestic stock option repricing exchanderofVe hereby amend that clerical error by replgdhat Edgar label with the corr
Edgar Label of “SC TO-I" in respect of the Corpawats initial filing on Schedule TO (as submitted t@ t8EC on August 24, 2009, ¢
deemed filed on August 25, 2009, as noted above).

Item 4 . Terms of the Transaction.
Item 4 of the Schedule TO is hereby amended anpleugnted by adding (at its end) the following Hewr paragraphs:

The Exchange Period under (and as defined in) thpdtations Exchange Offer commenced on August 24, 2009eapied at 5 P.M. ¢
September 23, 2009.

Pursuant to the Exchange Offer: Eighty-one of tlmepGrations eligible officers, employees and consultantsriuthe Exchange Peri
voluntarily surrendered for exchange and canceltatheir existing option contracts to purchase ggregate of 1,703,739 shares of
Corporations common stock, representing approximately 86.9%heftotal option shares under all existing optoamtracts eligible fc
exchange; those existing option contracts were piedefor exchange by the Corporation; and in exghafor those surrendered opt
contracts, the Corporation issued new stock optiontracts to them to purchase an aggregate of ¥393hares of the Corporatign’
common stock (“New Option Contracts”).

Pursuant to the Exchange Offer: all five of the fgwations eligible current and retired outside directorsirdy the Exchange Peri
voluntarily surrendered for exchange and canceliatheir existing option contracts to purchase ggregate of 576,840 shares of
Corporations common stock, representing 100% of the totaloopshares under all existing option contracts leligfor exchange; tho
existing option contracts were accepted for exchahg the Corporation; and in exchange for thoseesdered option contracts,

Corporation issued new stock option contracts étho purchase an aggregate of 445,999 share® @diporationrs common stock (al:
“New Option Contracts”).

The exercise price for the purchase of the Corporat common stock under the New Option Contracts id@per share, which represe
the fair market value of a share of the Corporasimmmon stock on August 6, 2009, as determineactordance with the Corporatian’
2008 Stock Compensation Plan. The New Option Cortglaave been issued as of August 6, 2009, in antisty the same form as Exhibit 99
(d)(2) to this amended Schedule TO. On Septembe2@3P, the Corporation cancelled all of the sudezad existing option contracts (anc
underlying options) accepted for exchange.

Iltem 12.Exhibits.

Item 12 of Schedule TO is hereby amended and ekt follows: “The amended and restated Exhibig¢inattached to the Corporatien’
Schedule TO-I/A is incorporated herein by referehce




SIGNATURE

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

SPAR GROUP, INC.

Date: October 20, 2009 By: /s/ James R. Segreto
Name: James R. Segreto
Title:  Chief Financial Officer, Secretary and Treas!




EXHIBIT INDEX

Exhibit No. Description of Exhibit

99(a)(1)(A) Offer to Exchange Certain Outstanding Stock OptfondNew Stock Options from SPAR Group, Inc. (“SGR®ated
August 24, 2009 (the “Exchange Offer”), incorpodhbsy reference to Exhibit 99(a)(1)(A) to SGRmitial Schedule T(
dated and submitted to the Securities and Exch@ogemission (the “SEC”) on August 24, 2009, and degffiled
under Edgar on August 25, 20(“SGRF's SC TC-1").

99(a)(1)(B Form of email notice/reminder/cover letter (attatlhs Exhibit A to the Exchange Offer), incorporabgdeference to
Exhibit 99(a)(1)(B) to SGR's SC TC-I.

99(a)(1)(C Election Form Sample (attached as Exhibit B toEkehange Offer), incorporated by reference to Exi8i®(a)(1)(B) to
SGRFs SC TC-I.

99(a)(1)(D Revocation Form (attached as Exhibit C to the ErglkaDffer), incorporated by reference to Exhibited€l)(B) to
SGRFs SC TC.

99(a)(1)(E Outside Directors Share Exchange Rate Schedusefettl as Exhibit D to the Exchange Offer), incoasped by
reference to Exhibit 99(a)(1)(B) to SG’s SC TC-I.

99(a)(1)(F Exchange Offer Q&As (attached as Exhibit E to the Exchange Offecpiiporated by reference to Exhibit 99(a)(1)(E
SGRF's SC TC-I.

99(b) Not applicable

99(d)(2) 2008 Stock Compensation Plan, effective as of May2D08, and as amended through May 28, 2009 (wcated b
reference to SGF's Current Report on Forn-K dated June 4, 2009, as filed with the SEC on Jur2909).

99(d)(2) Form of Nonqualified Stock Option Contract for nawards (as filed herewith).

99(9) Not applicable

99(h)

Not applicable



Exhibit 99(d)(2
2008 STOCK COMPENSATION PLAN OF
SPAR GROUP, INC.
NONQUALIFIED STOCK OPTION CONTRACT

This Nonqualified Stock Option Contract , dated as of , 20_ (as the same may be supplemented, mod
amended, restated or replaced from time to timéhémanner provided herein, this “ Contrégtis by and betweefOptionee] (the “
Optionee”), an individual currently having an address asfsgh in the Notice (as hereinafter defined), 8®RAR Group, Inc. , a Delawar
corporation (the “ Corporatio®), currently having an address at 560 White PlainsdR8aite 210, White Plains Road, Tarrytown, NewR
10591.

WITNESSETH:

Section 1. The Corporation, in accordandt the allotment made by the Board of Directorstioé Corporation or tt
Compensation Committee or other committee of thar8of Directors designated to administer the Ptatiectively, the “ Administrators),
grants to the Optionee an option (the “ Optipto purchase the aggregate number of shares ofaher©n Stock, $.01 par value per shar
the Corporation (* Common Stock set forth in the Notice of Grant of Stock OptiomslgOption Agreement attached hereto or deliver
connection herewith (the “ Noticg at an exercise price per share as specified theedonpon the terms and provisions and subjech¢
conditions contained in the Notice, this Contraud she 2008 Stock Compensation Plan of the Corjporaas the same may have been
hereafter may be supplemented, modified, amendsthated or replaced from time to time in the mammevided therein (the “ Plai). The
Notice is hereby incorporated into and made a @fatthis Contract. This Option notintended to constitute an incentive stock optiothim
the meaning of Section 422 of the Internal Reveboeée of 1986, as amended (the * C&de

Section 2. The term of this Option shalltée (10) years from the date hereof, subject theedermination as provided in t
Plan. For the sake of clarity, the 3 month eartyntaation that would otherwise apply under Sectga) or 8(c) of the Plan shall not ap
under this Contract to the retirement of any suets@n from any such position, the one year eariyitetion that would otherwise ap|
under Section 9(a) of the Plan shall not apply uidis Contract to the death of any original Opgierwho held such a position immedia
prior to retirement from such position or deathq ameach such case the term of this Option skateh (10) years from the date hereof ut
some other early termination provision is appliealbhder the Plan.

Section 3. Except as otherwise providedhim Plan, this Option shall become exercisablecicoalance with the vesti
schedule set forth in the Notice, providedtthe Optionee is then (a) an employee or directar afdividual consultant to the Corporation
Parent (if any), or any of its Subsidiaries, A#ties or norndividual consultants, (b) an original Optionee ovheld such a positic
immediately prior to retirement from such position,(c) the executors, estate, heirs or permitgsigas of any original Optionee who r
such a position immediately prior to retirementfrguch position or death. For the sake of clathis provision is intended to provide
benefit of such vesting schedule to those perssrikthe original Optionee continued to hold sudsifion, but this provision is not intenc
to limit or supercede any provision of this Contracthe Plan that would under the circumstancesige for an earlier vesting than the
provided in such schedule.

Section 4. The right to purchase shareSafimon Stock under this Option shall be cumulatseethat if the full number
shares purchasable in a period shall not be puedhdlse balance may be purchased at any time or tirne to time thereafter, but not a
the expiration of the Option. However, the Optiogaanot elect to purchase less than 1,000 sha@srafnon Stock under this Option at
time unless fewer shares are then purchasable uhide©ption, in which case the Optionee cannottele purchase less than the er
number of shares of Common Stock then purchasatderuhis Option, unless in either case the Cotmmraonsents otherwise in its s
discretion. Notwithstanding the foregoing, in n@etymay a fraction of a share of Common Stock bietased under this Option.

Section 5. This Option shall be exercisgdglving written notice to the Corporation at iteeh principal office, Attentiol
Chief Financial Officer, stating that the Optionieeexercising the Option hereunder, specifying tlaenber of shares being purchased
accompanied by payment in full of the aggregateipase price therefor (a) in cash or by certifiedatt (b) with the authorization of t
Administrators, with previously acquired sharegCaimmon Stock having an aggregate fair market valoghe date of exercise, equal to
aggregate exercise price of all options being eged; or (c) with the authorization of the Adminggors, any combination of the foregoing.

Section 6. The Corporation may withholdrcaad/or, with the authorization of the Administrat shares of Common St
to be issued to the Optionee in the amount whiehGbrporation determines is necessary to satisfghtigation to withhold taxes or otl
amounts incurred by reason of the grant or exerfigkis Option or the disposition of the underlyishares of Common Stock. Alternativ:
the Corporation may require the Optionee to payQbgporation such amount in cash promptly upon dema

Section 7. Notwithstanding the foregoinkistOption shall not be exercisable by the Optionatess (a) a Registrati
Statement under the Securities Act of 1933, as detkifthe “ Securities Ac) with respect to the shares of Common Stock to beivec
upon the exercise of this Option shall be effectinel current at the time of exercise or (b) therani exemption from registration under
Securities Act for the issuance of the shares ah@on Stock upon such exercise. The Optionee hergmesents and warrants to
Corporation that, unless such a Registration Stat¢ns effective and current at the time of exera@$ this Option, the shares of Comr
Stock to be issued upon the exercise of this Optiinbe acquired by the Optionee for his own aaupdor investment only and not witt
view to the resale or distribution thereof. In awent, the Optionee shall notify the Corporationaal/ proposed resale of the share
Common Stock issued to him upon exercise of thisa@pf there is no Registration Statement under Securities Act then currently
effect. Any subsequent resale or distribution afreb of Common Stock by the Optionee shall be noadie pursuant to (x) a Registrati



Statement under the Securities Act which is efiectind current with respect to the sale of shair&ommon Stock being sold
(y) a specific exemption from the registration regunents of the Securities Act, but in claiming lsxemption, the Optionee shall, prio
any offer of sale or sale of such shares of Com8tokk, provide the Corporation (unless waived key@orporation) with a favorable writt
opinion of counsel, in form and substance satisfgcto the Corporation, as to the applicabilitysofch exemption to the proposed sal
distribution. Such representations and warrantiedl slso be deemed to be made by the Optionee eacim exercise of this Option. Noth
herein shall be construed as requiring the Corjmrad register the shares subject to this Optiotlen the Securities Act.




Section 8. The Corporation may affix appraie legends upon the certificates for shares @fn@on Stock issued up
exercise of this Option and may issue such “stapdfier”instructions to its transfer agent in respect athsshares as it determines, ir
discretion, to be necessary or appropriate to (@ygmt a violation of, or to perfect an exemptioon, the registration requirements of
Securities Act, or (b) implement the provisiongtoé Plan or this Contract or any other agreemetwdsn the Corporation and the Optio
with respect to such shares of Common Stock.

Section 9. Nothing in the Plan, the Notarethis Contract (a) shall confer upon the Optioaeg right to continue in tl
employ of the Corporation, any Parent or any ofSitdbsidiaries or consultants, or (b) interfereny say with any right of the Corporatic
any Parent or any of its Subsidiaries or consudtémterminate such employment at any time for@nyo reason whatsoever without liabi
to the Corporation, any Parent or any of its Subsies or consultants.

Section 10. The Corporation and the Optioageee that they will both be subject to and bougdal of the terms ar
conditions of the Plan, and the Plan is herebyrime@ted by reference into and made a part ofGoistract. The Optionee acknowledges
agrees that the Plan is available to the Optionesw time in electronic form, both from the Corgiion’s Human Resources Departm
which can be requested by email, as well as fraenbrporatiors website, sparinc.com, under the tab for InveR&lations, where it can
found as an exhibit to the Corporatisrfilings with the Securities and Exchange ComroissAny capitalized term not defined herein ¢
have the meaning assigned to it in the Plan. Iretlent of a conflict between the terms and prowsiof this Contract and those of the F
the applicable term or provision of the Plan shaltern.

Section 11. The Optionee represents and aghe¢ he will comply with all applicable laws rétey to the Plan and the gr:
and exercise of this Option and the dispositiorth&f shares of Common Stock acquired upon exerdigeeoOption, including withol
limitation, federal and state securities and “ldlg” laws.

Section 12. The Option evidenced by this @Gaottis not assignable, pledgable or otherwisestemable by the Optionee otl
than by will or the laws of descent and distribnt@and may be exercised, during the lifetime of @y@ionee, only by the Optionee or
Optionee’s legal representatives, providetlowever, this Section shall not apply to a transfer toti{§ Optionees spouse, children
grandchildren (the “ Immediate Family Memb@&rr (ii) a trust or trusts established by the Opdiefior the exclusive benefit of the Optio
or the Immediate Family Members; or (iii) a parstép or limited liability company in which one orome of the Optionee and the Immed
Family Members are the only partners or membewyigedthatthere may be no consideration for any such traggfgher than natural lo
and affection, the beneficial or equity interestisrein received in connection with any such trangfea trust or partnership, or the le
consideration necessary or appropriate for suchresfer to be enforceable).

Section 13. This Contract shall be bindingruand inure to the benefit of any successor, assigegal representative of
Corporation and to any heir, distributee, legarespntative or permitted asignee or transferedleshtio the Optiones’rights hereunder. T
representations, agreements and other provisiotisiofContract are for the exclusive benefit of gasties hereto, and, except as other
expressly provided herein or in the Plan, no offegson shall have any right or claim against amjyday reason of any of those provision:
be entitled to enforce any of those provisions ragtaany party.

Section 14. This Contract shall be governgdaduministered under and construed and enforceat@ordance with (a) t
applicable federal law of the United States of Aigeerincluding (without limitation) ERISA and theo@e (as defined in the Plan), (b) to
extent applicable, the DEGCL or the DEUCC (as a=fim the Plan), and (c) to the extent that suderta law is not dispositive and does
preempt local law and the DEGCL and DEUCC are pptieable, the applicable law of the State of Newrk! in each case other than th
conflict of law rules thereof that would defer teetsubstantive laws of any other jurisdiction.

Section 15. In any action, suit or proceedingany jurisdiction brought by either the Corpara or the Optionee against
other party, the parties each hereby forever, atably, unconditionally and expressly waive trigljbry.

Section 16. Each party hereby consents amdeagthat the Supreme Court of the State of Newk Yor the County ¢
Westchester and the United States District Courtife Southern District of New York each shall haeesonal jurisdiction and proper vel
with respect to any dispute between the partiesviged that the foregoing consent shall not deprive the Copamaof the right in it
discretion to voluntarily commence or participateany other forum having proper jurisdiction andiwe. In any dispute, no party will rai
and each party hereby forever, irrevocably, undanthlly and expressly waives, any obligation ofedise to such New York jurisdiction
an inconvenient forum. Each party hereby forevagvbcably, unconditionally and expressly waivesspaal service of any summo
complaint or other process, which may be delivdrgdertified or registered mail, courier or messamg the partys address noted above
by any other means permitted by applicable law.

Section 17. In the event that any provisidrthis Contact shall be finally determined to bepexseded, invalid, illegal
otherwise unenforceable (in whole or in part), plagties agree that: the court or other governmenttidority making such determination s
have the power, and is hereby requested by the&epatd reduce, limit or eliminate such provisianportions thereof to the extent it dee
necessary to render the balance of this documdntosable; and such determination, reduction, Atioh or deletion shall not impair
otherwise affect the validity, legality or enforbday in such authoritys jurisdiction of the remaining provisions of tihliscument, which shi
be enforced as if the unenforceable provision vgereeduced, limited or deleted, or in any otheisfliction of any provision of this Contra
in eachcaseexcept to the extent such reduction, limitationdetetion of the unenforceable provision or portthereof would impair tt
practical realization of a party’s principal riglasd benefits hereunder.






Section 18. Any waiver or consent from eitparty respecting any provision of this Contracalsbhe effective only in tr
specific instance for which given and shall notdeemed, regardless of frequency given, to be adudr continuing waiver or consent.
failure or delay of the Corporation at any timeréguire performance of, or to exercise or enfotseights or remedies with respect to,
provision of this Contract shall not affect itshigat a later time to exercise or enforce any quavision. No notice to or demand on
Optionee shall entitle the Optionee to any othefuather notice or demand in similar or other cimsiances. All rights, remedies and o
interests of the Corporation hereunder are cunuaadnd not alternatives, and they are in additmifand shall not limit) any other rig
remedy or other interest of the Corporation unter €Contract, the Plan or applicable law.

Section 19. The Optionee agrees that the @atipn at any time, and from time to time, may athéhe Plan, the Options
any other options granted to the Optionee undePtha, the Notice or this Contract, in each cagbawuit any notice to or consent from
Optionee, but subject to the limitations contaiirethe Plan and applicable law, and this Contrhatlde automatically subject thereto.

Section 20. This Contract shall be effectigeof the date written below when executed by thgoBee. This Contract may hz
been executed in two or more counterpart copigdhentire document or signatures pages heretackwhay be delivered by telecopy,
file or other electronic means), all of which, whaken together, shall constitute a single agre¢imading upon all of the parties hereto.

Section 21. Except as otherwise providedhis Contract or the Plan, each and every modificaind amendment of tl
Contract shall be in writing and signed by all bé tparties hereto, and each and every waiver ofonsent to any departure from,
representation, warranty, covenant or other promisif this Contract shall be in writing and sigrtmdeach affected party. For the sak
clarity, the Corporation, Compensation Committeéddministrators from time to time in their disci@ti may unilaterally make (i) change:
the Plan or its administration of any kind or natuncluding those that may affect this Contracthar Optionee (irrespective of materiali
and (ii) certain changes in the Contract or theiddgt covered hereby, and such changes do not esthér Optionee’ consent except
otherwise expressly provided in the Plan.

Section 22. The Notice, this Contract and Rten contain the entire agreement of the partiebsaipersedes and comple
replace all prior and other provisions, promisaesusances and other agreements and understandinghér written, oral, express, impliec
otherwise) between the parties with respect tarthters contained herein.

IN WITNESS WHEREOF, in consideration of the foragmi and other good and valuable considerationrébeipt and adequa
of which is hereby acknowledged by the partiesg, parties hereto have executed and delivered thimydalified Stock Option Contra
intending to be leally bound, effective on its extéan and delivery to the Corporation (as providedhe Notice) as of the date first ab
written.

YOU MUST SIGN BELOW AND RETURN THIS CONTRACT TO THEORPORATION, AND THE CORPORATION MUST RECEI\

IT, BY THE DATE SPECIFIED IN YOUR NOTICE OR ELSE
THIS CONTRACT WILL BE VOID AND NEVER TAKE EFFECT.

The Corporation: The Optionee:

SPAR Group, Inc.

By:

[ A Officer’s SignatureA ] [ A Optionee’s Signaturd ]

Gary S. Raymond, Chief Executive Officer
[Officer's Name and TitleA Please Type or Print] [Optionee’'s NameA Please Type or Print]




