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As filed with the SEC on October 23, 200 Registration No. 33:-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

SPAR GROUP, INC.

(Exact name of registrant as specified in its chaetr)

Delaware SPAR Group, Inc.
(State or other jurisdiction of incorporation or or ganization) 560 White Plains Road, Suite 210
Tarrytown, New York 10591
33-0684451 (914) 332-4100
(I.R.S. Employer Identification No) (Address, including zip code, and telephone numbeincluding area code, of registrant's

principal executive offices)

Notices and Communications to: Copiesto:

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

Tarrytown, New York 10591 New York, New York 10174-0700
(914) 332-4100 (212) 704-6000
(Name, address, including zip code, and telephoneimber, including area code, of agent for
service)

Approximate date of commencement of proposed sal® the public: From time to time after this Registration Statemleetomes effective,
determined by market considerations and other facto

If the only securities being registered on thisrk@re being offered pursuant to dividend or interesvestment plans, please check the following

O

If any of the securities being registered on thasnfr are to be offered on a delayed or continuogsshaursuant to Rule 415 under the Securities #
1933, other than securities offered only in conieacvith dividend or interest reinvestment plartseck the following boxEX]

If this Form is filed to register additional secig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following box
list the Securities Act registration statement nandf the earlier effective registration statenfenthe same offeringd]

If this Form is a poseffective amendment filed pursuant to Rule 462fajar the Securities Act, check the following boxl dist the Securities A
registration statement number of the earlier efffeategistration statement for the same offerlab.

If this Form is a registration statement pursuar®eneral Instruction 1.D. or a posffective amendment thereto that shall become &ffapon filing
with the Commission pursuant to Rule 462(e) underSecurities Act, check the following bdxl

If this Form is a poseffective amendment to a registration statemeat fjursuant to General Instruction 1.D. filed tgister additional securities
additional classes of securities pursuant to RIB{#) under the Securities Act, check the followu. [J
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Indicate by check mark whether the registrant iarge accelerated filer, an accelerated filer, a-axcelerated filer, or a smaller reporting comp
See the definitions of "large accelerated fileatcelerated filer" and "smaller reporting compaimyRule 12b-2 of the Exchange Act.

Large accelerated fildcl Accelerated fileld Non-accelerated filelc] Smaller reporting comparix]
(Do not check if a smaller reporting compa

CALCULATION OF REGISTRATION FEE

Proposed
maximum Proposed maximum
Amount to be offering price per aggregate offering Amount of
Title of each class of securities to be registere registered (1) unit (1) price(1) registration fee (1)
Common Stock, par value $0.01 per share
TOTAL $4,000,00( Q) $4,000,00( $223.20
(1) An indeterminate number of shares of common stddk® registrant may be sold from time to time hg tegistrant. The amount to

registered and maximum aggregate offering priceetiaen estimated solely for purposes of determithiagegistration fee pursuant to F
457(0) under the Securities Act. In no event wik taggregate offering price of all securities issérem time to time pursuant to tl
registration statement exceed $4,000,000 or siggetenaximum amount as may be then permitted ugdeeral Instruction 1.B.6 of tt
Form &-3 during the applicable perio

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarydigay its effective date until th
Registrant shall file a further amendment which speifically states that the Registration Statement <l thereafter become effective i
accordance with Section 8(a) of the Securities Aaif 1933 or until the Registration Statement shall ecome effective on such date as 1
Commission, acting pursuant to said Section 8(a), ay determine.
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[Front Cover of Prospectus]
The information in this Prospectus is not compéetd may be changed. We may not sell these seswiitiéd the Registration Statement to sell then
filed with the Securities and Exchange Commiss®effective. This Prospectus is not an offer td thelse securities, and is not soliciting an ofts
buy these securities, in any state where the offeale of these securities is not permitted.

PROSPECTUS Subject to completion, dated , 2

SPAR Group, Inc.

560 White Plains Road, Suite 210
Tarrytown, New York 10591
(914) 332-4100
$4,000,000
Common Stock

We may, from time to time, offer and sell share€ofnmon Stock issued by us (ou€dmmon Stock") pursuant to this prospectus (as amendec
" Prospectus"), either separately or in one or more offerirgsgd we may continue to sell our Common Stock iriotawful ways. We will specify |
the applicable prospectus supplement (eactPeospectus Supplement) more specific information about each offeringden this Prospectus. T
aggregate initial offering price of all securitesld under this Prospectus will not exc&4d000,00Q or such lesser amount as we may be permit
the time of a particular offering to sell under @sai Instruction 1.B.6 of Form S-3.

We may from time to time offer and sell these sitiesrat prices determined or negotiated by uschvipirices may (and most likely will) vary frc
time to time and may be less than its market pdaectly to investors or through underwriters, ldesior agents. One or more underwriters or de
may make a market in our common stock, but they mwat be obligated to do so and may discontinueketamaking at any time without notice
anyone.

Our Common Stock has a par value $0.01 per shacewa are authorized to issue 47,000,000 sharesiro€Common Stock. Our common stoc
traded on the Nasdaq Capital MarketNgsdaq") under the symbol SGRP". On September 1, 2009, there were 19,139,36%slarour Commc
Stock issued and outstanding in total, our affiliates held 4,212,181 of those shares, theimipprice of our Common Stock on Nasdag was $0e3
share, the aggregate market value those totalamalisty shares was $15,311,492, and the aggregatetmelue of the outstanding shares of
Common Stock then held by our non-affiliates was363,745. We have not offered any securities pumtsttaGeneral Instruction 1.B.6 of Form35-
during the 12 calendar months prior to and inclgdhe date hereof.

We cannot give any assurance as to the futurediiguof the trading market for our Common Stockth®lugh our Common Stock is traded on Nas
the trading volume in such stock has often beennaag be limited, our Common Stock may be delistedhfNasdaq as a result of its recent tra
prices, and an investment in the Company's seesinitiay be illiquid because our co-founders own @4é6 of our Common Stock. Se®&I5k FACTORs
" on pages 4 and 17.

Each time we offer securities, we will provide a$pectus Supplement containing more specific inétion about the particular securities, offe
and distribution and attach it to this Prospectusd that supplement will include the names of angewnwriters, dealers or agents and |
compensation. The information contained in thissPextus will be supplemented, modified or updatethk information contained in our Prospe
Supplements and in the later documents we havepocated by reference in this Prospectus. Thisgemisis may not be used to offer or sell secu
without a Prospectus Supplement that includes eriggion of the method and terms of the offering.

Investing in our Common Stock involves numerous riss. See "RISK FACTORS " on pages 4 and 17.
You should rely only on the information contained o expressly incorporated by reference in this Prosectus, including each applicabl
Prospectus Supplement and incorporated report or dter filing by us with the SEC. No one is authorizedo provide you with any different or
inconsistent information. If they do, you should norely on it. You cannot assume that any informatia in this Prospectus would be accurate fc
other than the specified dates and periods, sincké corresponding information for later dates and peods may be materially different.

This Prospectus is not an offer to sell these sedtiges, and is not soliciting an offer to buy thessecurities, in
any state where the offer or sale of these secudt is not permitted.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon thdequacy or accuracy of this Prospectus.
Any representation to the contrary is a criminal ofense.

The date of this Prospectus is November __, 2009
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SPAR Group, Inc. PROSPECTUS November __, 2009

ABOUT THIS PROSPECTUS

SPAR Group, Inc., and its subsidiaries supply mendising and other marketing services inside ansideithe United StatesSGRP" means SPA
Group, Inc. The termswe ," " us," " our ," " ours " or the "Company " may refer to just SGRP€g. , descriptions of stock, bgws and the like)

to SGRP and its subsidiaries, as the context nagyine

This Prospectus is part of a registration staternarfform S-3 that we first filed on October 23, 208s amended (the2009 Registration Statemer
"), with the Securities and Exchange Commissioe (tS8EC ") utilizing a "shelf" registration. Our 2009 Refyation Statement became effective
November __, 2009, the date of this Prospectus.ettids shelf process, we may, from time to timiéeroand sell in one or more offerings
securities described in this Prospectus as suppletiemodified, amended, restated or otherwise tegddaom time to time (this Prospectus”). Eact
time we offer securities, we will provide a supptarhto this Prospectus that containing specifiorimiation about the terms and conditions of
offering (as supplemented, modified, amended, tedtar otherwise updated from time to time, rospectus Supplement’). The informatiol
contained and incorporated by reference in thisgeotus also will be automatically supplementeddified, updated or superseded by all applic
information contained in an applicable Prospecuyspfment or any new SEC Report (as defined bedewiled with the SEC.

You should carefully read this Prospectus, any iagple Prospectus Supplement, and our most recentidl Report, Proxy Statement, Quart
Reports and Current Reports, as well as the o#devant SEC Reports and Incorporated Documentdessribed and defined under the headi
WHERE YOU CAN FIND MORE INFORMATION' on page 4, below.

You should rely only on the information containedexpressly incorporated by reference in this RPeosps, including each applicable Prospe
Supplement and incorporated SEC Report. No onatiazed to provide you with any different or imsistent information. If anyone provides
with different or inconsistent information, you sihd not rely on it.

You cannot assume that any information in this peotus, any Prospectus Supplement or any SEC Repaitd be accurate for other than
specified dates and periods, since the correspgridfiormation for later dates and periods may bé¢enlly different. Our accounts, assets, busit
cash flow, credit, expenses, financial conditianamcing, income, liabilities, liquidity, operatisnpermits, prospects, reputation, taxation orn
achievement, results or condition (collectivelyr 8iCondition and Results") may have changed (in whole or in part) sinceséhapplicable dates
periods.

We are not making offers to sell or solicitationdbtly the securities in any jurisdiction in whiah @ffer or solicitation is not authorized or in whithe
person making that offer or solicitation is not lified to do so or to anyone to whom it is unlawfalmake an offer or solicitation.

SUMMARY OF OUR OFFERING
Maximum Value of the Sharesto be Offered under this Prospectus:

We will be offering and selling our Common Stockrguant to this Prospectus and our 2009 Registrédiatement in accordance with Gen
Instruction 1.B.6 of Form S-3, which permits ususe Form S to sell securities during any 12 month periodifgnan aggregate market value of
more than one-third of the aggregate market vafubevoting and non-voting common equity held hy aonaffiliates. On September 1, 2009,
non-affiliates held such equity having an aggregateketaralue of $3,369,745, so our maximum offeringulddbe $1,123,248 if the equity held by
non-affiliates does not increase and our stock priceaias the same. However, if there is an increasdtlver our stock price or the number of sh
held by our noreffiliates, or both, the amount of our maximum dffg under that rule also would increase. Convgrsi#creases in them would ca
the amount of our maximum offering and remainingilability under that rule to likewise decrease ighhmay stop further sales but would not ai
previously permitted sales). Sales of our CommariSor other securities not made under 1.B.6 (idiclg private placements and1Ssfferings) do nc
count against such maximum or remaining availabilit

Our Determination of Offering Prices

We from time to time will determine the price plase at which particular shares our Common Stodkbeisold, which may and likely will vary ov
time and may be negotiated or based directly oiréstly on the market price of our Common Stocktet time. We will specify the price(s), sh
amount, expected net proceeds, manner of distoibudind other terms of each offering in the applEedProspectus Supplement. We will try
maximize the net proceeds we receive in each aatewe hope to sell our Common Stock for more thamnet book value per share (and thus ¢
diluting the equity of our existing stockholderisjit there can be no assurance that we will betalide so.
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SPAR Group, Inc. PROSPECTUS November __, 2009
Our Sales and Distributions:

We may offer and sell these securities under thisgectus directly to investors (which may include affiliates) or through underwriters, dealer
agents as we may determine from time to time. Ifdesignate or engage any underwriter, dealer antagesuch offering, we will identify them a
their compensation in the applicable ProspectupBugent. See BLAN OF DISTRIBUTION" on page 19 of this Prospectus.

No Selling Stockholders:
None of our existing stockholders will be offeriagy of their respective securities under this Reoggs.
Our SEC Reports:

Our SEC Reports are part of this Prospectus anthicoimportant information you should review befgu purchase any of our securities, inclu
our consolidated financial statements and inforomatrespecting (among other things) our businessermgance, management and affilie
transactions, as well as various risk factors j@rg to us, our business and operations and yotenpial investments in our Common Stock. S
WHERE YOU CAN FIND MORE INFORMATION' on page 4 of this Prospectus.

Risk Factors:

There are various risks associated with investingur Common Stock, as more fully described oripotated by reference in this Prospectus un
RISK FACTORS" on page 17 below and in any applicable Prospestymplement. Before you purchase any of our séesiriyou should carefully consic
each of those risk factors and their potentiate#lized) to have a material and adverse effecusrCondition and Results.

Those risk factors include (without limitation) g respecting the potential Nasdag delisting of @ammon Stock, the current illiquidity of ¢
Common Stock due to (among other things) the latgek of voting shares held by our éminders and periodic low trading volumes, the grexfice
given our creditors and preferred stock holders tve holders of our Common Stock, the potentialditution from other sales of our Common St
our policy of retaining all earnings for additionabrking capital (and not paying dividends), oupeledence on large customers and retail chain
their continuing to outsource of their merchandjsand marketing services, our periodic losses @&mhéial covenant violations, any inability
develop, implement or market new products, anyilitglo identify, finance, acquire or successfuillfegrate new acquisitions, and the addition#is
associated with our international division (inclhglipotential local liabilities, our dependence ad ¢he uncertainties involved in having materiakl
investors, foreign currency fluctuations, and teeeyally higher difficulties and risks associatdthwnternational business).

USE OF PROCEEDS

Unless we state otherwise in an applicable ProapeBtipplement, we intend to use the net proceeds fine sale of the securities offered by
Prospectus for general corporate purposes. Geoemabrate purposes may include financing of camiglenditures, future acquisitions and stra
investment opportunities, additions to working talpand repayment of existing indebtedness. Pendimgapplication of net proceeds, we expe
temporarily invest the net proceeds by repayingreuolving line of credit and in short term monegrket investments.

WHERE YOU CAN FIND MORE INFORMATION
Our SEC Reports:

SGRP files annual, quarterly and current repomsxy statements and other information with the SE@ " SEC Reports") under the Securities
1933, and the rules and regulations promulgateettimeler, as amended (th&&curities Act"), the Securities and Exchange Act of 1934, amdr tie:
and regulations promulgated thereunder, as ameftded Exchange Act"), and other applicable federal and state seesritaiws, and the rules ¢
regulations promulgated thereunder, as amendellidimg the Securities Act and Exchange Act, coiledy, " Securities Law"). This Prospectus is
part of the registration statement on Forn3 #led under the Securities Act with respect te tieferenced securities (including exhibits, an
amended, the 2009 Registration Statement). This Prospectus does not contain all of thermfation included in the 2009 Registration Statenoe
its exhibits.

Our SEC Reports filed after January 1, 2009, acerporated by reference in this Prospectus, aretaetes to and incorporation in this Prospect

any SEC Report is limited to one filed after thated unless specified otherwise. Our SEC Reporisrgdly are located in SEC file numbe2®0824
Our SEC Reports include:
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SPAR Group, Inc. PROSPECTUS November __, 2009

0] our Annual Reports on Form 10-K for the referengedrs (each an Annual Report "), beginning with the our Annual Report for theay
ended December 31, 2008 (o.2008 Annual Report");

(ii) our annual Proxy Statements in accordance with @dbel4A for the referenced years (eachPadxy Statement”), beginning with our Prox
Statement for our 2009 Annual Meeting of Stockhddeur "2009 Proxy Statement'), including the portions incorporated by refereriatc
the Annual Report filed immediately preceding sicbxy Statement;

(i)  our Quarterly Reports on Form-Q for the reference quarter and interim periodofelhg the year reported in the most recent Annugpdr
(each a 'Quarterly Report ");

(iv)  our Current Reports on Form K8-(other than those reporting our earnings pre$sases) containing various informational updated
supplements following the year reported in the mesént Annual Report (each &urrent Report ");

(v) the 2009 Registration Statement (including its kithiand the documents incorporated by refererteeitiy and

(vi)  our Offer to Exchange Certain Outstanding Stockighgt for New Stock Options dated August 24, 2008®] &s exhibits and incorporal
documents (as amended, the009 Exchange Offel"), as filed with the SEC in our Schedule TO on Asig25, 2009, together with its exhil
and incorporated documents (as amended, 2009 Schedule TO).

Our SEC Reports are incorporated by referencedantbautomatically become part of this Prospectdstib@ 2009 Registration Statement at the
time as they are filed with the SEC, and therefosy supplement, modify, update or supersede infoomaontained in this Prospectus, the z
Registration Statement or earlier SEC Reports, @ riully described below.

Our Certificate of I ncorporation , By-Laws and other Governing Documents

Each of the following documents are incorporateddfgrence into this Prospectus (collectively, b@overning Documents"): (a) our Certificate ¢
Incorporation dated and filed with the Delaware r8&ay of State on November 29, 1995, as amendad"(Certificate "); (b) our Amended ar
Restated By-Laws dated as of May 18, 2004, as aewk(a@lr "Restated By-Laws"); (c) our Certificate of Designation of Series™'Rreferred Stoc
of SPAR Group, Inc." (the Series A Designatior!), as approved and adopted by our Board on Marct2@08, and filed with the Secretary of Stal
the State of Delaware on March 28, 2008; (d) eablerocertificate of designation respecting any oteries of our preferred stock, as and v
approved and adopted by our Board and filed wighDlelaware Secretary of State; and (e) each oftwanters and policies as and when adopted
Board, including those listed in Exhibits 3.3 thgbu3.7 to our 2009 Registration Statement or fifethe future with the SEC. Each such documen
defined term shall mean as and when adopted aatichsvhen amended, restated and replaced or otleenpidated in any filing with the Delaw:
Secretary of State or the SEC, whether beforeter #fe date of this Prospectus.

Incorporation of Documents by Reference:

Our Governing Documents, our SEC Reports and ther @tocuments specified above, and those docurapetsfied elsewhere in this Prospectus
any applicable Prospectus Supplement, have all bemporated by reference into this Prospectus thrd2009 Registration Statement (each
Incorporated Document"). The Incorporated Documents include (withoutitation) all of our SEC Reports and other documewesfiled with the
SEC after January 1, 2009, and all of our Goveriinguments filed at any time with the SEC (as eithibr otherwise), pursuant to Sections 13(a), 13
(c), 14 and 15(d) of the Exchange Act, other thaosé "furnished”, rather than "filed", with SEC guwant to certain items of Formig-and each shz

be deemed to be incorporated by reference intad@abhdcome part of this Prospectus and the 2009%sRation Statement upon its filing with the SEC.

Securities Law permits us to "incorporate by rafegd certain information from other specified do@nts into this Prospectus and our filings with
SEC, which means we can disclose important infaonain this Prospectus or such filings by referrittggthose documents and the impor
information they may contain. The information "imporated by reference" is considered to be parthisf Prospectus and the 2009 Registr:
Statement, and later information filed with the SEGiny Incorporated Document will automaticallypplement, modify, update and supersede
information, as more fully described below. Thisamg you must review the SEC Reports and other pocated Documents for you to understand
Prospectus and our business, governance, managamergffiliated transactions, as well as variosk factors pertaining to us, our business,
Preferred Stock, and investments in our CommonkSttucthe same degree as if all of the importafdrination contained in those incorpore
documents had been repeated in this Prospectus.
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Any information contained or deemed contained at &ime in this Prospectus or the 2009 Registrat8iatement, including any informati
incorporated by reference or repeated or summarfized any Incorporated Document, will from time time be automatically and simultaneot
updated and supplemented, modified, updated orseged by the corresponding or other applicablerinétion contained (i) in this Prospectus ol
2009 Registration Statement, as most recently aaterat (ii) in any later filed Incorporated Documh€hModified Information "). This Prospectt
and the 2009 Registration Statement shall be dedmédclude such Modified Information, as and whéad and to the extent applicable, i
thereafter shall not include or be deemed to ireltite older information to the extent so suppleenimodified, updated or superseded by
Modified Information.

Obtaining and Reviewing Our Governing Documents, SEC Reports and other Incorporated Documents.

At our web site, www.sparinc.com, you can review download the most current versions of this Protse the 2009 Registration Statement, ani
most recent Annual Report, Proxy Statement, astegdand in some cases amended or supersededhssogsient SEC Reports, under the SEC Fi
sub-tab of the Investor Relations tab. You alsoreaiew and download our Certificate, Series A Deation, Restated Byl-aws, committee charte
and other Governing Documents under the CorporateefBance sukab of the Investor Relations. Only our SEC Rep(t=l not all filings) availab
under such SEC Filings sub-tab and the documeraiable in such Corporate Governance salb-are incorporated by reference in this Prosg
from our web site, and no other information oniokéd to our web site is incorporated by refereincer otherwise in any way part of this Prospe«
References to our web site are for address anditattpurposes only and should not be considerée ta part of this Prospectus.

You also can obtain free copies of any documerdrparated by reference into this Prospectus, akased current list of such incorporated docum
from our Chief Financial Officer, James R. Segretbp you may contact by mail at SPAR Group, In6Q BVhite Plains Road, Suite 210, Tarryto
New York 10591, by phone at (914) -4100, by fax at (914) 332-0741, or by email agis¢o@sparinc.com.

You also may read and copy the 2009 Registratiate8tent, each of our SEC Reports and any othemaertuthat we file with the SEC at the SE
public reference room at 100 F Street, N.E., Wagbim D.C. 20549. You can call the SEC at 1-800-8B@9 for further information on the operat
of the public reference room. You can also find public filings with the SEC on the internet at @bwsite maintained by the SEC locate
http://www.sec.gov.

Forward Looking Statements:

Statements contained in this Prospectus includevddooking statements" within the meaning of SectiatA2of the Securities Act (as defir
below) and Section 21E of the Exchange Act (amedfibelow), including (without limitation) the statents contained in or incorporated by refer
from our SEC Reports (as defined below) under thadings "Use of Proceeds", "Our Capital Stock"skRiFactors", "Our Business" and "(
Financial Information". Forwartboking statements involve known and unknown rigikscertainties and other factors that could causeagtua
achievements, business, performance, prospectsesnits, whether expressed or implied by such foii@oking statements, to fail to occur or
realized or to be less than expected. Such fonlmking statements generally are based upon owmsplatentions and best estimates of our cu
and future Condition and Results (as defined beldau can identify forwardeoking statements by our use of terms such as "mall", "expect”,
"intend", "believe", "estimate", "anticipate”, "dimue" or similar words or variations or negativasthose words. You should carefully conside
such information (and the risks and other cautimoted below) that could cause our actual Conditiod Results to differ materially from those in
forward-looking statements.

Although we believe that our plans, intentions astimates reflected or implied in such forwérdking statements are reasonable, we cannot ¢
you that such plans, intentions or estimates véllalshieved in whole or in part, that we have idietiall potential risks, or that we can succedg
avoid or mitigate such risks in whole or in parbuyshould carefully review the risk factors desedielow (see Risk FACTORS" on page 17, beloy
and any other cautionary statements contained carfiorated by reference in this Prospectus. AWwéod{ooking statements attributable to us
persons acting on our behalf are expressly qudlifieall such Risk Factors and other cautionariesiants.

You should not place undue reliance on our forwaadking statements because the matters they desar# subject to known and unknown ri
uncertainties and other unpredictable factors, manwhich are beyond our control. Our forwdeoabking statements are based on the inform
currently available to us and speak only as ofdie on the cover of this Prospectus, the dateyPaospectus Supplement, or, in the case of fatwar
looking statements incorporated by reference, dheflate of the SEC Report or other filing thaiudes such statement. New risks and uncerta
arise from time to time, and it is impossible far o predict these matters or how they may arisaffect us. Over time, our actual Condition
Results will likely differ from our anticipated, t@wated or desired Condition and Results that aggressed or implied by our forwatdeking
statements, and such difference might be signifiaad materially and adversely affect us, our Ciowliand Results or the value of your investme
our Common Stock.
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We do not intend or promise, and we expressly dischny obligation, to update or revise any forwiaking statements or risk factor (in whole o
part), whether as a result of new information, fatevents or otherwise, except as and to the estguoired by applicable law.

Reliance:

You should rely only on the express contents of thiospectus (including our 2008 Annual Report,92Bfoxy Statement and most recent Quar
Reports, Current Reports and other SEC Reportstlamdther Incorporated Documents) and each appdicBbospectus Supplement. No on
authorized or permitted to give you any other infation or assurance of any kind or nature whatspewe you will not receive any right, remed
interest from, and you cannot act or rely on, amghsother information or assurance, regardlessafce.

OUR CAPITAL STOCK
Our Capital Stock Generally :

Our certificate of incorporation authorizes usdsue 47,000,000 shares of common stock with agdaeof $0.01 per share (ouCbmmon Stock").
Our shares of Common Stock all have the same vatinglend and liquidation rights.

Our certificate of incorporation also authorizestasssue 3,000,000 shares of preferred stock wipgar value of $0.01 per share (ouPréferred
Stock "), which may have such preferences and priorgiess our Common Stock and other rights, powerspaivileges as our Board of Directors (:
" Board ") may establish in its discretion from time to &rim designation resolutions they approve and adogtwe file with the Secretary of Statt
the State of Delaware, our state of incorporatidrose Preferred Stock rights may include:

« the distinctive designation of each series of RreteStock (each aPreferred Series");

« the voting rights of the Preferred Series and gplieable terms and conditior

* the dividends payable on the Preferred Seriesydiat) (without limitation) the dividend rate, thecaual, compounding and payment terms and
dates, and any payment restriction, limitation @mdition;

whether the Preferred Series shares are redeeanabl@f so) the applicable prices and other ternts@nditions

whether to provide a sinking or purchase fund dngbj the applicable funding and other terms amaditions;

the dividend, liquidation and distribution prefeces and priorities applicable to the PreferredeSg

any conversion or exchange right under the PredeBeries and the applicable price or rate and a@éners and conditions to such conversion or
exchange; an

e any other rights, powers and privileges permittedas our governing documents and Delaware

We have created and issued shares of Series Arfeiekf8tock that have dividend and liquidation prefiees, have a cumulative dividend of 10%
year, are redeemable at our option and are cobiesdt the holder's option (and without further sideration) on a one-tore basis into our Comm
Stock. The 3,000,000 authorized shares of Pref&teck are fully covered by the Series A Desigmatithe number of shares authorized by the £
A Designation could, however, be reduced by amemdriwecreate sufficient numbers of authorized shéoe the creation of other Preferred Se
See "Our Series A Preferred Sock " and Affiliate Series A Preferred Stock Purchases and Ownership , below.

Delaware Law :

As a Delaware Corporation, we are subject to Dela\weGeneral Corporation Law, as amended (tB&'CL "), which includes certain provisio
limiting and otherwise regulating takeovers andeothusiness combinations, and our capital stockulgect to Article 8 of Delaware's Unifo
Commercial Code, as amended. One such provisio5lD%203, prohibits us from engaging in any mergasck or asset sale or other listed "busi
combination" with any interested stockholder (orteovbeneficially owns 15% or more of our voting #pfor a period of three years following
date that the stockholder became an interestedrsitoter unless it is approved by 2/3 of our stodilbs other than the interested stockho
Although we could opt out of that section with #ygproval of our stockholders, we have not doneD€aCL 8203 could prohibit or delay merger:
other takeover or change in control attempts acchraingly, may discourage attempts to acquire us.

Our Certificate, Restated By-Laws and other Governing Documents:

A number of provisions in our Governing Documems ghe DGCL concern matters of corporate governamckethe rights of our stockholders,
some of those provisions (including those descrlilldw) may be deemed to have an
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antitakeover effect and discourage takeover attemptdinsb approved by our Board (including takeovtrat some stockholders may deem to t
their best interests). Pursuant to our Governingubtents:

* we have eliminated the liability of our directoos monetary damages to us and our stockholdehetgreatest extent permitted by the DG

« we must indemnify and defend our directors, ex@eutifficers and certain others to the greatestrgxiermitted by the DGCL and reimburse
them for their expenses and other losses, inclutlinge they may incur in investigations and legakpedings resulting from any takeover
defense measures we may take or their other serigogs;

e our Board is authorized to establish the preferemeel the purchase price and terms for and isgligadl shares of Preferred Stock (for a total
of 3,000,000 shares) from time to time without ktadder approval

e our Board is authorized to establish the purcha®e pnd terms for and issue additional sharesoshi@on Stock from time to time (for a total
of 47,000,000 shares) without stockholder apprc

« stockholder proposals and nominations for direfoithe annual stockholders meeting require advaatiee in accordance with our Restated
By-Laws and the instructions and deadlines in ouriptesvyear's Proxy Stateme

e our Board, Chairman, Vice Chairman or Chief ExeatOfficer may call, or ask our Secretary to callspecial meeting of stockholders to
consider specific matter

» stockholders owning 25% of our voting stock enditte vote on such matters can request that a dpmekgting to consider specific matters be
called by delivering their request to such an etieepwho must then call the meetir

e special meetings are limited to dealing with thetera described in the notice of special meetingi;

« stockholders can act by written consent if theyehswfficient voting stock to have authorized suctioa in a duly convened meeting at which
all stockholders with voting rights were preserd anted.

See also INDEMNIFICATION " on page 20 of this Prospectus. To view or obtatopy of our Restated By-Laws, se®Wtaining and Reviewing SEC
Reports and other Incorporated Documents' on page 6 of this Prospectus.

Voting Rights of Our Stockholders:

The holders of our Common Stock and Series A PreddeBtock vote together for directors and othertensit other than matters pertaining only tc
Series A Preferred Stock (such as amending thesSArDesignation) where only the holders of thaeSeh Preferred Stock are entitled to vote. E
person who is a record holder on the applicableche date" designated by our Board is entitledast,cin person or by proxy, one vote for each ¢
of Common Stock or Series A Preferred Stock heldhah date. We have not provided for cumulativeéngpfor the election of directors, and direc
are elected by a plurality of votes cast, whichhvgiix vacancies means the six nominees receiviagnthst votes are elected (even if they receive
than a majority). Other matters are decided by prita of the votes cast. Please see "QUORUM ANDTVRG REQUIREMENTS" on page 1 of ¢
2009 Proxy for a more detailed explanation of cotimgustockholder quorums and votes.

Our Common Stock :

Holders of our Common Stock are entitled to receividends if, as, and when declared by our Boaridsi discretion out of funds legally available
such dividends, subject to the dividend and ligticharights of any preferred stock that may be éssand outstanding, and all subject to any divi
restrictions in our credit facilities. In the eveaftour liquidation, dissolution, or windingp, the holders of Common Stock are entitled toeshatabl
and equally in our assets, if any, that remairnr afie make payment of and provision for all of oebts and liabilities and the liquidation preferenol
all of our outstanding Preferred Stock. No dividesrdother distribution (including redemptions amgurchases of shares of capital stock) me
made, if after giving effect to such distributiome would not be able to pay our debts as they cdueein the usual course of business, or if oud
assets would be less than the sum of our totalitieb plus the amount that would be needed ahdime to satisfy the preferential rights of thédsos
of our outstanding Preferred Stock.

Each holder of Common Stock is entitled to one ¥oteeach share held of record on all matters pteskto our stockholders, including the electio
directors. See Voting Rights " above. Our Common Stock does not have any préeensubscription, exchange or conversion rightser€ are n
redemption or sinking funds or provisions applieabir Common Stock. We may issue additional shafresr authorized but unissued Common S
and Preferred Stock at such times, in such amotortsuch prices and on such other terms and donditas may be approved by our Board i
discretion, all without any notice to or approvedrh the holders of our Common Stock except as neayequired by applicable law or applice
Nasdaq requirement

On September 1, 2009, there were 19,139,365 sbhims Common Stock issued and outstanding in total nonaffiliates held 4,212,181 of thc

shares, the closing price of our Common Stock osddg was $0.80 per share, the aggregate market Hahise total outstanding shares
$15,311,492, and the aggregate market value d¢htiee non-
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affiliate shares was $3,369,745. The shares offmmmon Stock issued through this Prospectus wifublg paid and norassessable, and we beli
all of our currently outstanding shares of Commuocks are fully paid and non-assessable.

Computershare Trust Co., N.A., 250 Royal Streeht@a MA 02021, is the transfer agent and regidwarour Common Stock. Its phone numbe
(800) 962-4284 and its web site is www.computersicam.

Significant Holders of Our Stock:

Please note that our dounders, Mr. Robert G. Brown and Mr. William H. fBas (who also are executive officers and directufrours), beneficial
own significant amounts of our Common Stock andoélbur Series A Preferred Stock. Mr. Brown beniafig owns approximately 47% of ¢
Common Stock, and Mr. Bartels beneficially ownsragpnately 27% of our Common Stock, which amountdude the shares of Common Stock
which the Series A Preferred Stock may be conveateghy time. If they choose to act together, tbeyld control all matters requiring stockhol
approval, including the election of directors ahd approval of mergers and other business combmatansactions. Please seriSk FACTORS" on
page 17 of this Prospectus, "RISK FACTORS" Sgnificant Sockholders: Voting Control and Market Illiquidity" on page 12 of our 2008 Anni
Report and "THE BOARD OF DIRECTORS OF THE CORPORA@N!' on page 6, "EXECUTIVE OFFICERS OF THE CORPORAN" on page *
"SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AN MANAGEMENT" on page 8 and "Transactions with Reth Person

Promoters and Certain Control Persons" on padgk® &-our 2009 Proxy Statement, all of which are pathe SEC Reports incorporated by refer
in this Prospectus.

Price Range of Our Common Stock:

The following table sets forth the reported higll éow 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! $ 075 $ 045 $ 150 $ 0.62 $ 1.30 $ 095
Second Quarter 0.70 0.37 1.45 0.61 1.23 0.89
Third Quarter 0.95 0.36 1.20 0.62 1.50 0.95
Fourth Quarter N/A N/A 0.90 0.22 1.02 0.54

Divi dends:

We have never declared or paid any cash dividendsuo Common Stock. Our current policy is to retaiture earnings to finance our operations
fund the growth of our business, and so we do ntitigate paying cash dividends on our Common Stndke foreseeable future. While our rece
issued Series A Preferred Stock (see below) acau€®6 dividend payable in either cash or commookstvhen authorized by the Board, we do
anticipate paying such dividend in the foreseeéltlere. Any payment of future dividends will bethe discretion of our Board and will depend uj
among other things, our earnings, financial cooditicapital requirements, level of indebtednessairaatual restrictions in respect to the payme
dividends and other factors that our Board deertessaat. Our Credit Facility with Webster Businesgedt Corporation restricts the paymen
dividends without its prior consent (see Note 4uo Consolidated Financial Statements — Lines e in our 2008 Annual Report).

Our Purchases of Equity Securities:

During the fiscal year ended December 31, 2008,ramel month period ending September 30, 2009, Wendi repurchase any of our Common S
or Preferred Stock. However, s&tleck Option Repricing Exchange Offer , below.

Our Recent Sales of Common Stock:

During the fiscal year ended December 31, 2008,ramel month period ending September 30, 2009, wendt sell any of our Common Stock ot
than pursuant to our existing registered stockoop#ind stock purchase plans. However, &eek Option Repricing Exchange Offer , and "Affiliate
Series A Preferred Sock Purchases and Ownership ", below.

We have not offered any securities pursuant to @énestruction 1.B.6 of Form 8- during the 12 calendar months prior to and indgdhe dat
hereof.

Our Stock Option Repricing Exchange Offer:

On September 24, 2009, pursuant to our Exchanger @ffd 2009 Schedule TO, substantially all of digilde directors, officers, employees ¢
consultants voluntarily exchanged substantially&their existing stock options (with
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higher exercise prices) for new stock options hguthre lower exercise price of $0.40 per share, iwlaias our Common Stock's price on Nasda
August 6, 2009 (their grant date), and coveringsaime number of shares as were covered by thearglared and cancelled existing stock opt
However, the number of shares covered by the neweksbptions received by our outside directors ayeda0.83 new option shares for €
surrendered and cancelled option share, which thguired to avoid any incremental compensation es@do us from their participation in
repricing exchange.

Our Series A Preferred Stock :

Our Series A Designation was approved and adopfenlib Board on March 27, 2008, and filed with theldvare Secretary of State on March
2008. The Series A Designation creates a seri@&000,000 shares of Preferred Stock designate®ease’s A Preferred Stock” with a par valu
$0.01 per share (theSeries A Preferred Stock"), and requires that we issue shares of such stbek price equal to the closing bid price of
Common Stock immediately preceding the day we éntera binding commitment with the purchaser 8uesand acquire shares of such stock. S
of Series A Preferred Stock will accrue a 10% divid, and the dividend is payable when authorizethyBoard in its discretion in either cash (w
permitted by applicable law and Nasdaq) or sharesioCommon Stock (valued at the current markigtepof a share of common stock at the time
but not less than the initial purchase price ofiae of such preferred stock). All accrued and ichdavidends and potential dividends must be pa
the holders of the Series A Preferred Stock bedosedividends can be paid to the holders of the @omStock. The face value (purchase price) ¢
Series A Preferred Stock and all accrued and urgigidends and potential dividends must be paithéoholders of the Series A Preferred Stock (
any redemption of the Series A Preferred Stockairéd by the Board, and (2) before any liquidatitigiributions can be made to the holders o
Common Stock.

The Series A Preferred Stock is redeemable, atlisgretion only, for a cash redemption price edaats face value (purchase price) plus all acc
and unpaid dividends and potential dividends. Edwdre of Series A Preferred Stock is convertibie ane share of Common Stock (at the rate o
to one) at the option of the holder and withouttHiar consideration, which option is exercisable $orlong as the Series A Preferred Stoc
outstanding (even if we have elected to redeem stmtk). Such a conversion also requires that wisfgaall accrued and unpaid dividends

potential dividends at the same time (which we ipay in additional shares of common stock as ndbede).

Each holder of Series A Preferred Stock is entitiedne vote for each share held of record on alitens presented to our stockholders, includin
election of directors, and votes with the holddrthe Common Stock (no class voting) on all matgrsmitted to them. SeeVbting Rights " above
Our Series A Preferred Stock does not have anympee or subscription rights. There are no redéonpdr sinking funds or provisions applicable
the Series A Preferred Stock. We may issue additishares of our authorized but unissued CommorkSand Series A Preferred Stock,

additional shares of our authorized but unissuedelied Stock with preferences and priorities jumiothose of the Series A Preferred Stock, in
case at such times, in such amounts, for suchg&nd on such other terms and conditions as mappeved by our Board in its discretion, ant
without any notice to or approval from the holdefsour Series A Preferred Stock except as may geired by applicable law or applicable Nas
requirements. All of the holders of the Series &fBrred Stock must approve any changes in the SSArieesignation or our issue any other clas
series of Preferred Stock senior to or pari pastiutive Series A Preferred Stock.

On September 30, 2009, 554,402 shares of our Skiireferred Stock were issued and outstandind) shares are fully paid and nassessable, a
we owe $56,000 in accrued and unpaid dividend$oset shares.

Affiliate Series A Preferred Stock Purchases and Owner ship:

The outstanding shares of our Series A PreferredkSare all beneficially owned by Robert G. Browmdawilliam H. Bartels (who are directo
executive officers and significant shareholderS&RP) through independent retirement plans uncklateur benefit plans. Mr. Brown's retirem
plan owns 338,801 shares of our Series A Prefestedk, and Mr. Bartels' retirement plan owns 215,6Those shares were originally purchz
pursuant to subscription agreements on March 3@9,28nd September 24, 2009, at the closing Nasdhgrite of our Common Stock for t
preceding trading day, which was $1.12 per shar¢his March purchases and $0.86 per share forep&eber purchases. The offer and sale of
Preferred Stock was not registered under the S@sudct or other securities laws, as they wereoapublic offer and sale made in reliance u
(among other things) Section 4 (2) of the Secwitiet. For more information respecting these pusebaplease see "Transactions with Re
Persons, Promoters and Certain Control Persor®iri2009 Proxy Statement.

Security Ownership of Certain Beneficial Owners and Management:

Please see "SECURITY OWNERSHIP OF CERTAIN BENEFICIOWNERS AND MANAGEMENT" in our 2009 Proxy Statentemwhich is
incorporated herein by reference.
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OUR BUSINESS
Our Business Generally :

We provide merchandising and other marketing sesviworld wide to manufacturers, distributors antikers, primarily in mass merchandis
electronic and drug store chains, convenience ancegy stores, as well as related technology sesvémd marketing research. We have supplied
in the United States since certain of our predexsssere formed in 1979 and internationally sinee aequired our first international subsidiar
Japan in July of 2000. Today we operate in 12 ac@stwhose populations represent approximately 48%he total world population, throu
operations in the United States, Canada, JapakeYusouth Africa, India, Romania, China, Lithugniatvia, Australia and New Zealand.

Merchandising services primarily consist of reglylaaxcheduled and special project services proviethe store level, and we may be engage
either the retailer or the manufacturer. Those isesvmay include restocking and adding new produetsioving spoiled products and resel
categories "on the shelf" in accordance with clenstore schematics, confirming and replacingfghagl, and setting new, sale or promotional prt
displays and advertising and providingsitore event staffing. Other merchandising servicelside whole store or departmental product setesets
including new store openings, new product launckpscial seasonal or promotional merchandisingjded product support and product recalls
continue to seek to expand our merchandising anletiag services business throughout the world.

An Overview of the Merchandising and Marketing Services | ndustry:

According to industry estimates over two billionlldes is spent annually in the United States alomeetail merchandising and marketing services
merchandising and marketing services industry shetumanufacturers, retailers, food brokers, antepsmnal service merchandising companies
believe that merchandising and marketing servides\alue to retailers, manufacturers and othernessies and enhance sales by making a pi
more visible and available to consumers. Thesd@E\primarily involve placing orders, shelf maimace, display placement, reconfiguring proc
on store shelves and replenishing product inventory

Historically, retailers staffed their stores asdexkto provide these services to ensure, that rmatwrers' inventory levels, the advantageous dispf
new items on shelves, and the maintenance of shkématics and product placement were properly medised. However retailers, in an effor
improve their margins, decreased their own storesquael and increased their reliance on manufastute perform such services. Initia
manufacturers attempted to satisfy the need forchaerdising and marketing services in retail stdrgautilizing their own sales representatiy
Additionally, retailers also used their own emplegeto merchandise their stores to satisfy their emerchandising needs. However, both
manufacturers and the retailers discovered thagubieir own sales representatives and employeekifopurpose was expensive and inefficient.

Manufacturers and retailers have been, and weuaeliéll continue to, outsourcing their merchandisend marketing service needs to third pa
capable of operating at a lower cost by (among rothimgs) serving multiple manufacturers simultangp. We also believe that we are v
positioned, as a domestic and international merisarg and marketing services company, to morectffely provide these services to retail
manufacturers and other businesses around the.world

Another significant trend impacting the merchamtisand marketing services business is the tendehaonsumers to make product purct
decisions once inside the store. Accordingly, menclising and marketing services andsiare product promotions have proliferated and rdified.
Retailers are continually re-merchandising anchoeteling entire stores in an effort to respondéw product developments and changes in cons
preferences. We estimate that these activities rmreased in frequency over the last five yeaathBetailers and manufacturers are seeking
parties to help them meet the increased demarttiése labor-intensive services.

In addition, the consolidation of many retailers lseeated opportunities for third party merchandisenen an acquired retailer's stores are convés
the format of the acquiring retailer. In many casteses are completely remodeled and re-merchahditer a consolidation.

We believe the current trend in business towartbalmation fits well with our expansion model. Asngpanies expand into foreign markets they
need assistance in merchandising or marketing pheducts. As evidenced in the United States,|lsztand manufacturer sponsored merchandisin
marketing programs are both expensive and ineffic/e also believe that the difficulties encouateby these programs are only exacerbated t
logistics of operating in
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foreign markets. This environment has created @oxpnity for us to exploit our Internet-based teslogy and business model world wide.
Our Domestic and I nternational Geographic Divisions:

In order to cultivate foreign markets and expandrogarchandising and marketing services businessdsubf the United States, modify the neces
systems and implement our business model worldvadd,insure a consistent approach to our merchagdéd marketing efforts world wide, -
have divided our world focus into two geographiees, the United States, which is the sales teyritor our Domestic Merchandising Servi
Division, and all locations outside the United 8&twhich are the sales territories for our Intéomal Merchandising Services Division. To that ¢
we also have established management teams in quorete offices that are responsible to insure dh@toperating systems and our approach tov
our sales and marketing efforts are consistenil imua locations and that all our locations funatisimilarly.

Each of these divisions provides merchandising @hdr marketing services primarily on behalf of oamer product manufacturers and retaile
mass merchandisers, drug store chains, convensrttgrocery stores in their respective territor@sr clients include the makers and distributol
home entertainment, general merchandise, healtbaaaty care, consumer goods and food producteinrespective territories.

We have provided merchandising and other marketergices in the United States since the formatioous predecessor in 1979 and outside
United States since we acquired our first inteoratl subsidiary in Japan in July of 2000. Todayoceeduct our business through our domestic
international divisions in 12 territories arounc torld (listed in the table below) whose populasioepresent approximately 48% of the total w
population. Our business in each territory outsigeUnited States is conducted through a foreidsigiiary incorporated in its primary territory. 1
primary territory (together with each additionafri®ry in which it conducts its business), estslbihent date (which may include predecessors
percentage of our equity ownership, and the pralayffice location for our US companies and eacbwfforeign subsidiaries is as follows:

Primary Territory Date Our Percentage Ownership Principal Office Location
(+ additional Territory) Established
United States of Americ 1979 100% Tarrytown, New York
United States of America
Japan May 2001 50% Osaka, Japan
Canada June 2003 100% Toronto, Canada
Turkey July 2003 51% Istanbul, Turkey
South Africa April 2004 51% Durban, South Africa
India April 2004 51% New Delhi, India
Romania December 2004 51% Bucharest, Romania
China February 2005 50%* Hong Kong, China
Lithuania (+ Latvia September 200 51% Siauliai, Lithuanie
Australia (+ New Zealanc April 2006 51% Melbourne, Australi

* Temporarily 100% while we continue our searchdarew Local Owner (as defined belo'

One key to our international expansion strategyisinternally developed capability to translateo&lour current and future proprietary Interietse:
logistical, communications and reporting softwapgleations into any language for any market incahhive operate or would like to enter. Thro
our IT operations currently located in our facdgi in Auburn Hills, Michigan, we provide worldwidaccess to our proprietary logistic
communications and reporting software to our emdperations world wide on a 24/7/365 basis.

Another key to our international strategy is outiggo of seeking a material investor in a new sulasid in an international location who is
experienced person or company in the local country is not otherwise affiliated with us (each a €ebOwner"). We generally seek to own at |
51% of a foreign subsidiary, although we own 50%thef equity interests in our subsidiary in Japaandia and China are the only internati
subsidiaries whollyewned by us at the present time. We are activedking another Local Owner in China. A Local Owneovides equity, crec
support and certain services to each internatismlsidiary not wholly owned by us, as well as teeful local attention, perspective and relations
of an equity owner with a strong financial stakeirth subsidiary's success. We provide
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executive management and support to each foreigsidiary as well its operational backbone (andaantrols) through our proprietary Interrigse:
logistical, communications, reporting and accoupfinograms. (See Iltem 1A, Risks of Having Matdriatal Investors in International Subsidiaries
our 2008 Annual Report).

Financial Information about Our Domestic and I nternational Geographic Divisions

We operate in the same single business segment feegchandising and marketing services) in both damestic and international divisions
described above. Certain financial information rdgay our two geographic divisions, which includes net revenues and operating income (los:
each of the years ended December 31, 2008, andnibece31, 2007, and longed assets as of December 31, 2008, and Dece81he2007, ar
provided in Note 11 to the our Consolidated Finah8tatements in our 2008 Annual Report.

OUR BUSINESSSTRATEGIES

As the marketing services industry continues tcaexipworld wide, large retailers and manufacturegsoaitsourcing their merchandising and marke
service needs to thirdarty providers. We believe that offering markets®gyvices on a national and global basis will pdevit with a competitiv
advantage. Moreover, we believe that successfulafisend continuous improvements to a sophisticaesthnology infrastructure, including
proprietary Internebased software, is key to providing clients withigh level of client service while maintaining eféint, low cost operations. C
objective is to become an international retail rharalising and marketing service provider by purgwaar operating and growth strategy, as desc
below.

We also have established a new business task ¢ortsisting of members of our sales, operationgrinétion technology, international and fina
groups to develop and evaluate possible new predudt services and select and evaluate potentiahoguisitions, markets and territories.

Increasing Our Sales Efforts:

We are seeking to increase revenues by increaaleg ® our current clients, as well as, estabighongterm relationships with new clients, man
which currently use other merchandising compan@svhrious reasons. We believe our technologyd fieiplementation and other competit
advantages will allow us to capture a larger séthis market over time. However, there can basgurance that any increased sales will be achi

Developing New Products:

We are seeking to increase revenues through teenaitdevelopment and implementation of new praslacid services that add value to our cli
retail merchandising related activities, some oficlvhhave been identified and are currently beirgtet# for feasibility and market acceptal
However, there can be no assurance that any nedugoof value will be developed or that any suew product can be successfully marketed.

Strategic Acquisitions:

We are seeking to acquire businesses or entepartaerships, joint ventures or other arrangemeiitscompanies that offer similar merchandisin
marketing services worldwide. We believe that iasirg our industry expertise, adding product caiegpand increasing our geographic breadtr
allow us to service our clients more efficientlydacost effectively. Through such acquisitions, waynrealize additional operating and reve
synergies and may leverage existing relationshigis manufacturers, retailers and other businessesstite crosselling opportunities. However, thi
can be no assurance that any of the acquisitioh®edgur or whether, if completed, the integratmfinthe acquired businesses will be successful e
anticipated efficiencies and cross-selling oppdties will occur.

Leveraging and I mproving On Our Technological Strengths:

We believe that providing merchandising and marigservices in a timely, accurate and efficient nesnas well as delivering timely, accurate
useful reports to our clients, are key componemds are and will continue to be critical to our segs. We have developed Interbased logisti
deployment, communications, and reporting systdmas improve the productivity of our merchandisimeaalists and provide timely data to
clients. Our merchandising specialists use Hasld-computers and other wireless technology tontepe status of each store or client product
service. Merchandising specialists report on aetprof issues such as store conditions, statudieftroducts (e.g. out of stocks, inventory, thy
placement) or they may scan and process new diatecsrtain products.

Through our automated labor tracking system, ourchendising specialists communicate work assignmentpletion information via the Intern
cellular telephone or landlines, enabling us tamrepours and other completion information
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for each work assignment on a daily basis and gdiogius with daily, detailed tracking of work corafibn. This information is analyzed and disple
in a variety of reports that can be accessed bly bstand our clients via the Internet. These repzanh depict the status of merchandising proj&
real time. This technology also allows us to sclhedwr merchandising specialists more efficientjyickly quantify the benefits of our service:s
clients, rapidly respond to our clients' needs r@apidly implement programs.

We intend to continue to utilize computer (incluglihandheld computers), Internet, cellular telephone athérowireless technology to enhance
efficiency and ability to provide redéilme data to our clients, as well as maximize theesl of communication, and logistical deploymeniul
merchandising specialists. Industry sources indithat clients are increasingly relying on merclising and marketing service providers to su
rapid, valueadded information regarding the results of mercksng and marketing expenditures on sales andtprofie (together with certain of ¢
affiliates) have developed and own proprietary imé¢based software technology that allows us to utifiee Internet to communicate with our fi
management, schedule our stepecific field operations more efficiently, receiidormation and incorporate the data immediatelyantify the
benefits of our services to clients faster, respnour clients' needs quickly and implement oierdlprograms rapidly. We have successfully mod
and are currently utilizing our proprietary Interi@ased logistical, communications, reporting andoanting programs to operate our internati
subsidiaries.

We believe that it can continue to improve, modifyd adapt our technology to support merchandisimy ather marketing services for additic
clients and projects in the United States and meifm markets. We also believe that our proprietatgrnetbased software technology gives 1
competitive advantage in the marketplace.

Improving Our Operating Efficiencies:

We continue to seek greater operating efficiendiés.believe that our existing field force and temlogy infrastructure can support additional clit
and revenue in both our Domestic MerchandisingiSeswivision and International Merchandising Seesgi Division.

DESCRIPTIONS OF OUR SERVICES

We currently provide a broad array of merchandising marketing services, technology services, ntiaikeesearch and related services to sor
the world's leading companies. We believe our I[fo8- capabilities provide fully integrated solut®that distinguish us from its competitors. Tt
capabilities include the ability to develop platae centralized location, effect chain wide exiecy implement rapid, coordinated responses
clients' needs and report on a real time Intermétarced basis throughout the world. We also belmweworldwide presence, coupled with
industry-leading technology, centralized decisioaking ability, local followthrough, ability to recruit, train and superviseramandisers, ability
perform largescale initiatives on short notice, and strong maauwirer and retailer relationships, provide us waiteignificant advantage over lo
regional or other competitors. Our services arengrily performed in mass merchandisers, electranit drug store chains, convenience and gr
stores. Today we operate in 12 countries (UnitedeSt Japan, Canada, Turkey, South Africa, Indianahia, China, Lithuania, Latvia, Australia .
New Zealand) whose population represents approgimndB8% of the total world populatio

We currently provide three principal types of menotiising and marketing services throughout the dvayndicated services, dedicated service:
project services.

Syndicated Services:

Syndicated services consist of regularly schedutedted merchandising and marketing services peavidt the retail store level for varic
manufacturers and distributors. These servicepar®rmed for multiple manufacturers and distribstancluding, in some cases, manufacturers
distributors whose products are in the same prociateigory. Syndicated services may include activisiuch as:

* Reordering and replenishment of products

» Ensuring that our clients' products authorizeddistribution are in stock and on the shelf
» Adding new products that are approved for distidyubut not yet present on the shelf

» Designing and implementing store planogram schemati

» Setting product category shelves in accordance aygifiroved store schematics

» Ensuring that product shelf tags are in pl

» Checking for overall salability of the clients' giets

» Placing new product and promotional items in pranirpositions
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Dedicated Services:

Dedicated services consist of merchandising andketiag services, generally as described above, iwhie performed for a specific retailer
manufacturer by a dedicated organization, incluginganagement team working exclusively for thatiket or manufacturer. These services inc
many of the above activities detailed in syndicatedvices, as well as, new store gp$; store remodels and fixture installations. €hssrvices a
primarily based on agreed-upon rates and fixed gemant fees.

Project Services:

Project services consist primarily of specificsitore services initiated by retailers and manufac) such as new store openings, new prt
launches, special seasonal or promotional merchaugdifocused product support, product recallsstore product demonstrations andstore produc
sampling. We also perform other project servicagshsas new store sets and existing store resetsierehandising, remodels and catey
implementations, under annual or stand-alone projeatracts or agreements.

In-Store Event Staffing Services:

We provide in-store product samplings andsiore product demonstrations to national chaintiget markets worldwide. We also have devel
additional product offerings in an effort to expahis part of our business.

Other Marketing Services:
Other marketing services we perform include:

Test Market Research - Testing promotion alternatives, new products addegtising campaigns, as well as packaging, pricarg
location changes, at the store level.

Mystery Shopping - Calling anonymously on retail outlets (e.g. storestaurants, banks) to check on distribution epldy of a bran
and to evaluate products, service of personneltjitions of store, etc.

Data Collection - Gathering sales and other information systemiifiéar analysis and interpretation.

RFID — Utilizing technology to track merchandiser perfonoa, product inventory at store level as well dgeotelated merchandisi
and marketing application

Our Salesand Mark eting:

Our marketing and sales efforts are structuredetcelbp new business in domestic and internatioraakats, both regional and local. Our corpc
business development team directs its efforts tdwlae senior management of prospective clientesSstrategies developed at our headquarte
communicated to our sales force for execution. $ales force, located nationwide, work from our e and their home offices. In addition,
corporate account executives play an important iroleur new business development efforts within existing manufacturer, distributor and rete
client base.

As part of the retailer consolidation, retailers arentralizing most administrative functions, imtthg operations, procurement and cate
management. In response to this centralization thedgrowing importance of large retailers, many woiacturers have reorganized their sel
organizations around a retailer team concept thaides on a particular retailer. We have respotaiéiis emerging trend and currently have ret
teams in place at select retailers.

Our business development process includes a digerlie period to determine the objectives of owspective client, the work required to sat
those objectives and the market value of such wote performed. We employ a formal cost develograed proposal process that determine:
cost of each element of work required to achievepraspective client's objectives. We use thesésctsgether with an analysis of market rate
develop a formal quotation that is then reviewedaaious levels within our organization. The priiof our internal proposal must meet our objec
for profitability, which are established as partonfr business planning process. After we approigedhotation, we present a detailed proposal t
prospective client.

We offer global merchandising solutions to clietitat have worldwide distribution. This effort isegwheaded out of our headquarters in the U
States and we continue to develop local marketaudir various subsidiaries throughout the world.
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OUR BUSINESS, GOVERNANCE, MANAGEMENT AND AFFILIATED TRANSACTIONS
(AS DESCRIBED IN OUR SEC REPORTYS)

Business and Other Information Contained in Our Annual Reports

You should review our 2008 Annual Report (or mayeent Annual Report when available), which is ipovated by reference in this Prospectus,
better understanding of our business, governanapagement and affiliated transactions. In particgliease see the following items:

ltem 1 Business -

Customer Base

Competition
Trademarks
Employees
Iltem 3 Legal Proceeding:
Iltem 5 (subparts) "Corporation Performance" and "Creatioth Sale of Unregistered Preferred Sto
Item 10 Directors, Executive Officers and Corporate Goveoea
Iltem 12 Security Ownership of Certain Beneficial Owners Mahagement and Related Stockholder Matters; and
Item 13 Certain Relationships and Related TransactionsDarettor Independenc

Items 10, 12 and 13 are incorporated by referemiwedur 2008 Annual Report from our 2009 Proxy &tant. Please see our 2009 Proxy State
for the full text of our Items 10, 12 and 13.

Financial Information Con tained in Our Annual Reports:

You also should review our 2008 Annual Report (arenrecent Annual Report when available), whiciné®rporated by reference in this Prospe:
for a better understanding of our financial comditiln particular, please see the following items:

Iltem 6 Selected Financial Dat

Item 7 Management's Discussion and Analysis of Financ@ldtion and Results of Operations, Liquidity andpal
Resources;

Item 9A Controls and Procedures — See our updated desasptif our Controls and Procedures in Item 4 0f380-09

Quarterly Report (as referenced and defined below)

Item 11 Executive Compensation;
Item 14 Principal Accountant Fees and Services;
Item 15 Financial Statement

Items 11 and 14 are incorporated by referencednto2008 Annual Report from our 2009 Proxy StatetmBlease see our 2009 Proxy Statemer
the full text of our Items 11 and 14.

Updated I nformation Contained in our Quarterly Reports:
You should also review the following other itemseiach of our Quarterly Reports covering period2009, including our Quarterly Report at and

the period ended September 30, 2009 (our "@8BQuarterly Report"), all of which are incorpoiteerein by reference for interim financial statets
and updated information respecting material chafigesy) in our business, governance, managenadiiitated transactions and financial condition:

PART | Financial Information:
Iltem 1 Financial Statements;
Iltem 2 Management's Discussion and Analysis of Finanamaldtion, Results of Operations,
Liquidity and Capital Resource
Item 3 Quantitative and Qualitative Disclosures about MaRisk; and
Item 4 Controls and Procedures.
PART Il OTHER INFORMATION:

Item 1 Legal Proceedings.
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RIS K FACTORS

There are various risks associated with investmgur Common Stock that are more fully describetbweor incorporated by reference in 1
Prospectus or any applicable Prospectus Supplemeuntshould carefully consider each of those rattdrs before you purchase any of our Com
Stock. If any of the described risks develops exttual events, or any other risks arise and deviekapactual events, our present or future Cona
and Results could be materially and adversely #ftetin whole or in part), the market price of @@mmon stock could decline, and you could los
or part of your investment in our Common Stock.

We have described the risk factors that we cuiyerahsider material based on our best estimatgecéag those risk factors, our current and fu
Condition and Results, the likelihood of those sisleveloping into actual events and the likely iotpz those events on our Condition and Res
which all involve and include "forwarkboking statements"” within the meaning of applieaBlecurities Law (as discussed above). We also be
facing additional risks individually, and our indysor the economy may be facing additional riskbether domestically or internationally, that
currently unknown to us, that are more materiatberwise different than we currently believe, lmattwe may have incorrectly analyzed (whether
the nature or likelihood of such risks or theirguital effect on our Condition and Results). Asotéeptial investor, there also may be risks that
would consider more material than our view of ith&ther or not described in a risk factor, any ewvenild at any time arise, change or worsen
materially and adversely effect our Condition arests.

Accordingly, our risk factors and forwatdeking statements each involve known and unknagksy uncertainties, potential errors and misjudgts
and other factors that could materially and advgratect, and could contribute to our failure &have or realize, in whole or in part, our estietho!
desired Condition and Results, whether as expressiedplied by such forward-looking statements.

We do not intend or promise, and we expressly dischny obligation, to update or revise any forwimaking statements or any of those risk fac
(in whole or in part), whether as a result of nefimation, future events or otherwise, exceptrakta the extent required by applicable law.

Risks of Common Stock Ownership

Dividends are discretionary, have never been paiel,subject to restrictions in our credit faciktiand applicable law and can only be paid tc
holders of our Common Stock if the accrued and ithg&idends and potential dividends are first pidhe holders of the Series A Preferred Stoc
the event of our liquidation, dissolution, or wingiup, the holders of Common Stock are only entittedhare in our assets, if any, that remain afte
make payment of and provision for all of our dedntsl liabilities and the liquidation preferencesabfof our outstanding Preferred Stock. There ce
no assurance that sufficient funds will remainniy auch case for dividends or distributions tolbtlers of our Common Stock.

Risksrelated to Our Preferred Stock

Our ability to issue or redeem our Preferred Stockjghts to purchase such shares, could disceunaginsolicited acquisition proposal. For exan
we could impede a business combination by issuisgraées of preferred stock containing class votights that would enable the holders of ¢
preferred stock to block a business combinationsaation. Alternatively, we could facilitate a uess combination transaction by issuing a seri
preferred stock having sufficient voting rightspimvide a required percentage vote of the stocldreldAdditionally, under certain circumstances,
issuance of preferred stock could adversely affextvoting power of the holders of our common stddkhough our board of directors is requires
make any determination to issue any preferred dbaslked on its judgment as to the best interesisio$tockholders, our board of directors couldia
a manner that would discourage an acquisition gt@mother transaction that some, or a majorifyguy stockholders might believe to be in theirt
interests or in which stockholders might receiy@emium for their stock over prevailing market psof such stock. Our board of directors does t
present intend to seek stockholder approval pdoarty issuance of currently authorized stock, wntelerwise required by law or applicable s
exchange requirements.

Risks of Di lution

We may issue Common Stock at varying prices unerRrospectus. We also will issue Common Stock0a40 per share under the repriced <
options described above, as and when exercisedwarnday issue additional options to directors,ceifs, employees and consultants in the futt
pershare exercise prices below the price you paydtitian, we may issue shares of our Common Stockerfuture in furtherance of our acquisiti
or development of businesses or assets. Each s #od other issuances of our Common Stock couwiel &dilutive effect on the value of your she
depending on the price we are paid (or the valubehssets or business acquired) for such shaegket conditions at the time and other factors.
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Risks of a Nasdaq Delisting:

Our Common Stock is currently trading, has recemélged and could continue to trade for less tHaf@iGper share, which is below Nasdaq's minit
trading price for continued listing on the Nasdaock market. In response to market conditions, lag¢ year Nasdaq temporarily suspende(
enforcement of its rules requiring a minimum $1dl@sing bid price (and related minimum required keawvalue of publicly held shares) for all
listed companies, but that enforcement suspensipimesl on August 2, 2009. We received a notice fidasdaq on September 16, 2009 (th¢otice
"), advising us of our failure to maintain a minimwclosing bid price of $1.00 per share for its skasf Common Stock for the prior 30 consect
business days as required by Nasdaq Listing RuB&(®H?2) (the "Bid Price Rule"). The Notice providiat we have until March 15, 2010 (i.e.,
days), as a grace period to regain compliance thétBid Price Rule by maintaining a closing biccprof $1.00 per share for our Common Stock
minimum of ten consecutive business days. If atiareyduring the grace period the bid price of oam@non Stock closes at $1.00 per share or
for a minimum of ten consecutive business daysdBlgsvill give us written confirmation of complianeéth the Bid Price Rule and the matter will
closed.

There can be no assurance that SGRP will be aldertply with the Bid Price Rule during such graesigd or be able to comply in the future v
Nasdaq's continued listing requirements. If SGRRtinges to be in nc-compliance after such six month grace period eNdsdaq may commer
delisting procedures against SGRP (during which BG@RI have additional time of up to six monthsdppeal and correct its naompliance). |
SGRP's shares were ultimately delisted by Nasti@gmiarket liquidity of SGRP's common stock coulcaleersely affected and its market price ¢
decrease, even though such shares may contingettaded "over the counter”, due to (among othiegt) the potential for increased spreads bet
bids and asks, lower trading volumes and repodiglgys in over-theounter trades and the negative implications amdepgions that could arise frc
such a delistingWe have repeated this Risk Factor for your convenience from our Quarterly Report on Form 10-Q at and for the period ended June 30,
2009 (our "6-30-09 Quarterly Report").

Our Other Risk Factors:

You should carefully review the risk factors delBed in "Risk Factors" (see Item 1ARisk Factors) and each other cautionary statenmeotii mos
recent Annual Report and each subsequent QuaReprt (see Our SEC Reports ", below). To date, those Risk Factors are sehfort'ltem 1A—
Risk Factors" in our 2008 Annual Report and our0839 Quarterly Report. In that Quarterly Report, vieled the Nasdaq Risk Factor we repe
above for your convenience. The following is a stanyrof the risk factors included in our 2008 AnnRalport and is qualified by its full descriptic
of those risks in our Annual Reports and other &ePorts:

» the substantial beneficial ownership of our votitgck and potential control by our co-founders (afsb two of our directors and executives),
Mr. Robert G. Brown (47% of such stock), and Mrlli&im H. Bartels (27% of such stock), who couldthiéy choose to act together, control all
matters requiring stockholder approval, includifg telection of directors and the approval of meygand other business combination
transactions

« the current illiquidity of our Common Stock on Nasgddue to (among other things) the large blockating shares held by our co-founders (as
noted above) and periodic low trading volurr

e our current policy of retaining all earnings ford&tnal working capital (and not paying divideng

e our dependence on large manufacturers and retit€land their continued outsourcing of merchandiservices

e our challenges in competing successfully in a ligldmpetitive industry with larger or better finaolccompetitors, smaller enterprises with
specific client, channel or geographic coveragiweored ir-house providers

» our periodic losses and financial covenant violaicas we were not profitable in fiscal year 200@ wiolated certain covenants in our credit
facility in 2007 and 2008 (which were waive

» the variability of our operating results and unagty in our client revenue, including those rasgltfrom client losses, delays, changes,
cancellations and aging receivabl

e any inability to develop, implement or market newoducts or to identify, finance, acquire or suctdhs integrate new acquisitions
(domestically or internationally), both key eleneint our growth strateg'

» the uncertainty of financing for future acquisitioand the potential dilution from using our comnstaock to directly or indirectly finance such
acquisition;

« our reliance on the internet (and related thirdtypaervices) for all of our scheduling, coordinatiand reporting of our merchandising and
marketing service

» the economic and retail uncertainty applicableuo @istomers, which operate in cyclical marketgemtiio the effects of economic downturns
in general and reduced consumer spending on discaey items
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» our dependence upon the continued successful éxecot our field management and services and theimeoed effective delivery of the
technology services provided by the affiliates afsopowned by Mr. Brown and Mr. Bartels, which adfies perform substantially all of those
services for us

« the potential for conflict between our interestd #mse of such affiliate services providers, idaolg any dispute that may arise with Mr. Brown
or Mr. Bartels; anc

« the additional risks associated with our interrmaiosubsidiaries, including potential local liatids, the uncertainties involved in having
material local investors (including our dependeanehem, the potential for disputes, defaults aepadtures, future competition from former
local investors, and changing accounting standam$ treatment), foreign currency fluctuations, ahd general risks associated with
international business (including political instélj protectionist legislation, laws and practicis/oring local competition, different local
accounting, business and tax practices, commuaitdtarriers arising from language, culture, custanad times zones, and supervisory
challenges arising from distance, physical abseandssuch communication barriet

PLAN OF DISTRIBUTION

We may sell the offered securities from time todipursuant to this Prospectus inside and outsideUthited States: (1) directly to purchas
including our affiliates and existing sharehold€gy; through agents engagbed us; (3) through underwriters or dealers engdneds; or (4) through
combination of any of these methods. We may selitfrom time to time at:

fixed prices, which we may reset at any time andftime to time
fluctuating market prices prevailing at the timéshe sales
fluctuating prices relating to its market pric

various prices negotiated with the purchaser:

other prices determined by us at the times of s

We will identify the prices, expected net proceeagnner of distribution and other terms of eachhsoffering in a Prospectus Supplemen
applicable, we also will include the following imfoation:

. the name of each managing or other underwritetedea agent engaged by us, if a

. any applicable commission, discount, concessioatloer compensation from us to be paid to or recelwe any underwriter,
agent engaged by us; a

. any delayed delivery arrangeme

In addition, we may from time to time grant opticasd issue stock in accordance with our stock cosgton and purchase plans and sell Con
Stock, derivatives and other securities not covéngdhis Prospectus in transactions with third iparinvolving private placements or other s
permitted under applicable Securities Law.

If we utilize any underwriter in selling the sedigs being offered under this Prospectus, we wiltogite an underwriting agreement with
underwriter at the time of sale and we will provile name of any underwriter in the Prospectus feapmt it will use to make resales of the secus
to the public. In connection with the sale of trexigities, we, or the purchasers of securitieswbom the underwriter may act as agent,

compensate the underwriter in the form of undemgitliscounts or commissions. The underwriter nellytee securities to or through dealers, ant
underwriter may compensate those dealers in time édrdiscounts, concessions or commissions.

If we use dealers engaged by us in the sale ofrisesy we will sell the securities to them as pijpals. They may then resell those securities ¢
public at varying prices determined by the dead#rthe time of resale. If applicable, we will indiiin the Prospectus Supplement the names
dealers and the terms of the transaction.

We may have agreements with the underwriters, tealed agents we engage to indemnify them agaéwiin civil liabilities, including liabilitie
under applicable Securities Law, or to contributthwespect to loss payments that the underwritialers or agents may be required to make.

Underwriters, dealers and agents also may engaganisactions with, or perform services for, uthi ordinary course of our business.
Direct Sales and Sales Through Our Agents
We may sell the securities directly. In this caseunderwriters or agents would be involved. We gy sell the securities through agents desig

from time to time. In the Prospectus Supplementwillename any agent involved in the offer or safehe offered securities, and we will describe
commissions payable to the agent. Unless we
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inform you otherwise in the Prospectus Supplemany, agent will agree to use its reasonable bestteffo solicit purchases for the period o
appointment.

We may sell the securities directly to institutibimevestors or others who may be deemed to be wniters within the meaning of the Securities
with respect to any sale of those securities. Wkdescribe the terms of any such sales in theg@asis Supplement.

We may also make direct sales through subscriptigints distributed to our existing stockholders @rpro rata basis that may or may no
transferable. In any distribution of subscriptidghts to our stockholders, if all of the underlyisgcurities are not subscribed for, we may thelrttse
unsubscribed securities directly to third partieswe may engage the services of one or more undersir dealers or agents, including star
underwriters, to sell the unsubscribed securitabird parties.

Sales Through Underwriters or Dealers

If we use underwriters in the sale, the underwsiteill acquire the securities for their own accofartresale to the public. The underwriters mayeh
the securities from time to time in one or morensactions, including negotiated transactions, &iked public offering price or at varying pric
determined at the time of sale. Underwriters mdgro$ecurities to the public either through undéimg syndicates represented by one or r
managing underwriters or directly by one or moren§ acting as underwriters. Unless we inform ydweotise in the Prospectus Supplement
obligations of the underwriters to purchase theisges will be subject to certain conditions, ahé underwriters will be obligated to purchaseof
the offered securities if they purchase any of th&ime offering price, the underwriting compensatand terms and any discounts or conces
allowed or reallowed or paid to dealers may chaigey time and from time to time.

Representatives of underwriters involved in thewffgs under this Prospectus may engage in oadotment, stabilizing transactions, syndicate t
covering transactions and penalty bids in accorelavith Regulation M under the Exchange Act. Oveailetment involves syndicate sales in exce:
the offering size, which creates a syndicate shosttion. Stabilizing transactions permit bids toghase the offered securities so long as theligialy
bids do not exceed a specified maximum. Syndicateening transactions involve purchases of the effesecurities in the open market after
distribution has been completed in order to coyadiate short positions. Penalty bids permit gresentative of the underwriters to reclaim drgy
concession from a syndicate member when the offeesdrities originally sold by such syndicate memdie purchased in a syndicate cove
transaction to cover syndicate short positions hSaiabilizing transactions, syndicate coveringgeations and penalty bids may cause the pricee
offered securities to be higher than it would otvise be in the absence of such transactions. Tihesgactions may be effected on a national seet
exchange and, if commenced, may be discontinuadyatime.

Any underwriters to whom we sell our securities gablic offering and sale may make a market in ¢h&escurities, but they will not be obligated tc
so and they may discontinue any market making wtiame without notice. Accordingly, we cannot agsyou of the liquidity of, or continued trad
markets for, any securities that we offer.

Remarketing Arrangements

Offered securities also may be offered and soldpifndicated in the applicable Prospectus Suppiéni@ connection with a remarketing upon t
purchase, in accordance with a redemption or repayipursuant to their terms, or otherwise, by anmare remarketing firms, acting as principals
their own accounts or as agents for us. Any rentiengcdirm will be identified and the terms of itgr@ements, if any, with us and its compensatiof
be described in the applicable Prospectus Suppleemarketing firms may be deemed to be undemsrites that term is defined in the Secur
Act, in connection with the securities remarketed.

Delayed Delivery Arrangements
If we so indicate in the Prospectus Supplementmag authorize agents, underwriters or dealers loitsoffers from certain types of institutions
purchase securities from us at the public offeprige under delayed delivery contracts. These actgrwould provide for payment and delivery «
specified date in the future. The contracts woudd dubject only to those conditions described in Bmespectus Supplement. The Prospe
Supplement will describe the commission payables@dicitation of those contracts.

INDEMNIFICATION

Our Restated By-aws require us to indemnify each of our currertt Boxmer directors, executive officers and othesigieated persons (including th
serving its affiliates in such capacities at oqquest), and may in our Board's
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discretion indemnify our other current and forméicers, employees and other agents, against ergefiscluding attorneys' fees), judgments, 1
and amounts paid in settlement actually and reddgmacurred in connection with any threatened,deg or completed action, suit or proceedin
the fullest extent permitted by the DGCL. See dlademnification of Directors and Officers" in Palt- Iltem 15 of our 2009 Registration Statem
The Restated Byaws also require that we advance the expensekiding attorneys' fees) actually and reasonablyrired by any such person
defending any such action, suit or proceeding, etibjo such person's agreement to reimburse uBet@xttent required by the DGCL under
circumstances if such person is not entitled teindification. These mandatory indemnification psias were approved and recommended b
Governance Committee and adopted by our Boardderao conform to the current practices of mostliputompanies and to attract and main
quality candidates for our directors and managen#ecurrent copy of the Restated Bgws is posted and available to stockholders aadgtiblic o
the Registrant's web site (www.SPARinc.com).

We maintain director and officer liability insuranthat (subject to deductibles, maximums and eiaept covers most liabilities arising out of thes
or omissions of any officer, director, employeeotiner covered person, both for the our benefit treddirect benefit of its directors and offic
regardless of whether our Restated [Bywvs or DGCL Section 145 would permit indemnificatiof the matters covered by such insurance.
Restated By-aws and DGCL Section 145 expressly permit us twue and maintain such insurance and expresslyigaahat their respecti
indemnification provisions are not exclusive of antlyer rights to which they may be entitled, inaghgdsuch insurance.

This notice is required by the SEC : "Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pernhittedirectors
officers or persons controlling the registrant piarg to the foregoing provisions, the registrarg haen informed that in the opinion of the Seces
and Exchange Commission such indemnification isnsg@ublic policy as expressed in the Act andheséfore unenforceable.”

See also "Indemnification of Directors and OfficdrsPart 1l - tem 15 of our 2009 Registration t8taent.
LEGAL MATTERS

Unless otherwise indicated in the applicable ProsgeSupplement, the validity of the Common Stoeind offered by this Prospectus will be pa:
upon for us by Troutman Sanders LLP, our GenerainGel. As of September 1, 2009, Lawrence David tSaipartner in Troutman Sanders L
beneficially owned (through a rollover individuatirement account) less than 0.01% of our outsten@ommon Stock and has owned it since the
2000.

Additional legal matters may be passed on for wsary underwriters, dealers or agents, by coungeli name in the applicable Prospet
Supplement.

EXPERTS
The financial statements contained in the Annugbd®eon Form 10K for the year ended December 31, 2008, incorpdréate reference in th

Prospectus have been audited by Rehmann Robs@pendent registered public accountants, as indidatéheir report with respect thereto, an
included herein in reliance upon the authorityaifidirm as experts in accounting and auditingiiring said report.
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CORPORATE DIRECTORY AND STOCKHOLDER INFORMATION

STOCK MARKET INFORMATION

The Company’s common stock is traded on the
Nasdaq Capital Market under the symbol SGRP. The
following table sets forth the reported high and lo
closing sales prices of the Company’s common stock
for the quarters indicated.

200¢-2009 High Low
First Quarter 2008 $1.50 $0.62
Second Quarter 2008 $1.45 $0.61
Third Quarter 2008 $1.20 $0.62
Fourth Quarter 2008 $0.90 $0.22
First Quarter 2009 $0.75 $0.45
Second Quarter 2009 $0.70 $0.37
Third Quarter 2009 $0.95 $0.36

The Company historically has not paid cash

dividends, and its present policy is to retain any

earnings for use in its business. The Company does
not intend to change such policy in the foreseeable
future.

On September 1, 2009, 19,139,365 shares of our
Common Stock were issued and outstanding and held
of record by 184 stockholders and benficially hieyd
approximately 1,000 stockholders. Of those
shares, 4,212,181 shares were beneficially helaulby
non-affiliates.

On September 1, 2009, 554,402 shares of our S&ries
Preferred Stock were issued and outstanding and wer
beneficially held by our two largest stockholders,
convertible at the option of the holders into tlaens
number of shares of our Common Stock.

On September 30, 2009, options to
purchase 2,371,730 shares of our Common Stock
were outstanding under our various plans.

This Prospectus contains forward-looking statements
within the meaning of Section 27A of the Securities

Act of 1933 and Section 21E of the Securities

Exchange Act of 1934. Actual results could differ

materially from those contained in such statements.

No one is authorized to provide you with an
information that is different from or inconsistent
with the information in this Prospectus (including
each applicable Prospectus Supplement and ez
expressly incorporated SEC Report). If they do, yo
should not rely on it.

TRANSFER AGENT AND
REGISTRAR

Computershare Trust Co., N.A.
250 Royall Street

Canton, MA 02021

(800) 962-4284
www.computershare.com

CORPORATE OFFICES

SPAR Group, Inc.

560 White Plains Road
Suite 210

Tarrytown, NY 10591
(914) 332-4100
www.sparinc.com

INDEPENDENT AUDITORS

Rehmann Robson, P.C.
5750 New King Street
Suite 200

Troy, M1 48098

(248) 952-5000
www.rehmann.com

GENERAL COUNSEL

Troutman Sanders LLP
The Chrysler Building

405 Lexington Avenue
New York, NY 10174-0700
(212) 704-6000
www.troutmansanders.com

You cannot assume tha
any information in this Prospectus
would be accurate for other than the
specified dates and periods, since the
corresponding information for later
dates and periods may be materially
different.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution.

The following table sets forth the expenses (allvbfch are estimated) to be borne by us in conaedtiith a distribution of securities registered e
this Registration Statement.

SEC registration fe $ 223.2
Printing fees and expens *
Accounting fees and expens *
Rating agency fee 0
Legal fees and expens *
Transfer Agent and Registrar, Trustee and Depgsiéas and expens *
Miscellaneous *
Total $ *
* Estimated expenses are not presently known. Tregéimg sets forth the general categories of expefaber than underwriting discou

and commissions) that we anticipate we will incuconnection with the offering of securities unttés registration statement. An estirr
of the aggregate expenses in connection with theaisce and distribution of the securities beingrefi will be included in the applica
Prospectus Suppleme

ltem 15. Indemnification of Directors and Officers.

The Registrant's Certificate of Incorporation, aseaded, eliminates the liability of all directosthe Corporation and its stockholders
monetary damages for breaches of their fiduciarffeduas directors to the maximum extent such ligbdan be eliminated or limited under
Delaware General Corporation Law, as amended (B&CL "), which applies to the Registrant as a Delawamparation. The DGCL permits
certificate of incorporation to include a provisieliminating such personal liability of its direcspand such elimination is effective under the ¢
except that such liability currently may not barehiated or limited under the DGCL (i) for any breaaf their duty of loyalty to the company or
stockholders, (ii) for acts or omissions not in ddaith or which involve intentional misconduct arknowing violation of law, (i) for unlawfi
payments of dividends or unlawful stock repurchasegdemptions as provided in Section 174 of tk&lD, or (iv) for any transaction from which
director derived an improper personal benefit.

The Registrant's Restated Bgws (as hereinafter defined) provide that the Begit must indemnify each of its current and fa
directors, executive officers and other designgiedons (including those serving its affiliatesirth capacities at the Registrant's request), aydim
the Board's discretion indemnify the other currant former officers, employees and other agentthefRegistrant and its subsidiaries, agi
expenses (including attorneys' fees), judgmentsesfiand amounts paid in settlement actually andoredly incurred in connection with ¢
threatened, pending or completed action, suit ocerding to the fullest extent permitted by Delanvamw (see below). The Restated Baws alst
provide that the Registrant must advance the exgsetiscluding attorneys' fees) actually and reaslyniacurred by any such person in defending
such action, suit or proceeding, subject to sualsques agreement to the extent required by the D@@der the circumstances to reimburse
Registrant if such person is not entitled to inddiwetion. The Restated Biaws and these mandatory indemnification provisiaese approved ai
recommended by the Governance Committee and adbptélte Board of Directors of the Registrant inesrtb conform to the current practices
most public companies and to attract and maintaadity candidates for its directors and managemnesmd, are included in the Amended and Res
By-Laws of SPAR Group, Inc., Dated as of May 18)20as amended (theRestated By-Laws"). A current copy of the Restated Bgws is poste
and available to stockholders and the public orRégistrant's web site (www.SPARinc.com).

Section 145 of the DGCL provides that the Regist(as a Delaware corporation) has the power tonmidfy under various circumstanc
anyone who is or was serving as a director, offieaiployee or agent of the Registrant or (at igiest) another corporation, partnership, joint ues
trust or other enterprise, which includes indengaifion against expenses (including attorneys' fgadyments, fines and amounts paid in settle
actually and reasonably incurred in connection wathy threatened, pending or completed action, suiproceeding, whether civil, crimin
administrative or investigative (other than anattby or in the right of the corporation), but oiflyi) such person acted in good faith and in axne
reasonably believed to be in or not opposed tdést interests of the Registrant, (i) in the
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case of any criminal action or proceeding, sucls@ehad no reasonable cause to believe his ordmeluct was unlawful, and (iii) in the case of
suit by or in the right of the Registrant in whittte person is adjudged to be liable to the Registthe applicable court determines such pers
nevertheless fairly and reasonably entitled to sademnification under the circumstances. Sectids df the DGCL also permits the Registrant to
or advance the expenses (including attorneys' tetgpally and reasonably incurred by any such peirsdefending any such action, suit or procee:
and requires that the Registrant indemnify suckgefor such unpaid expenses upon a successfulstetd such action, suit or proceeding.

The Registrant maintains director and officer lispinsurance that (subject to deductibles, maximiand exceptions) covers most liabili
arising out of the acts or omissions of any offichrector, employee or other covered person, fmtkhe benefit of the Registrant and the directdsi
of its directors and officers, regardless of whethe Restated By.aws or DGCL Section 145 would permit indemnificatiof the matters covered
such insurance. The Restated Byws and DGCL Section 145 expressly permit the &egyit to secure such insurance and expresslydedhat the
respective indemnification provisions are not esla of any other rights to which the indemnifieatty may be entitled, including such insurance.

At present, there is no pending action, suit orcpealing involving any director, officer, employee agent of the Registrant in wh
indemnification will be required or permitted. TRegistrant is not aware of any overtly threatengtba, suit or proceeding that may result in aro
for such indemnification.

ltem 16. Exhibits.

Exhibit

Number Description

1.1* Form of Underwriting Agreement (as filed herewith).

3.1 Certificate of Incorporation of SPAR Group, Inceférred to therein under its former name of PIA éhandising Service
Inc.), as amended ("SGRP"), incorporated by refeen SGRP's Registration Statement on Form S-gigRation No. 33-
80429), as filed with the Securities and Exchangen@ission ("SEC") on December 14, 1995 (the "Forh")$ and th
Certificate of Amendment filed with the SecretafyState of the State of Delaware on July 8, 1998i¢iv, among other thing
changes SGRP's name to SPAR Group, Inc.), incagabiey reference to Exhibit 3.1 to SGRP's QuartBeport on Form 10-
Q for the 3rd Quarter ended September 30, 1999.

3.2 Amended and Restated Byaws of SPAR Group, Inc., adopted on May 18, 208t amended through November 8, 2
(incorporated by reference to SGRP's Current RepoFRorm 8-K, as filed with the SEC on November2@07).

3.3 Amended and Restated Charter of the Audit Commdfebe Board of Directors of SPAR Group, Inc., pidal May 18, 200.
as amended through November 8, 2007 (incorporagedfierence to SGRP's Current Report on ForKy &s filed with th
SEC on November 14, 2007).

3.4 Charter of the Compensation Committee of the BoafrdDirectors of SPAR Group, Inc., adopted on May, P80
(incorporated by reference to SGRP's Current RepoFRorm 8-K, as filed with the SEC on May 27, 2004

3.5 Charter of the Governance Committee of the BoarDicdctors of SPAR Group, Inc., adopted on May 2@)4 (incorporate
by reference to SGRP's Current Report on Form 8sKiled with the SEC on May 27, 2004).

3.6 SPAR Group, Inc. Statement of Policy Respectingci8tolder Communications with Directors, adoptedMay 18, 200
(incorporated by reference to SGRP's Current RepoFRorm 8-K, as filed with the SEC on May 27, 2004

3.7 SPAR Group, Inc. Statement of Policy Regarding &@oe Qualifications and Nominations, adopted on M8, 200:
(incorporated by reference to SGRP's Current RepoRorm 8-K, as filed with the SEC on May 27, 2004

3.8 Certificate of Designation of Series "A" Preferi®tbck of SPAR Group, Inc., As of March 28, 200&¢irporated by referen
to SGRP's Annual Report on Form KOfor the fiscal year ended December 31, 2007,ilad fvith the SEC on March &
2008).
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4.1

4.2

4.3

4.4*

4.5*

4.6

5.1*

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

Registration Rights Agreement entered into as nfidey 21, 1992, by and between RVM Holding CorgorgtRVM/PIA, &
California Limited Partnership, The Riordan Foumalatand CreditanstaBankverine (incorporated by reference to the F
S-1).

Amended and Restated Series A Preferred Stock 8ptiee Agreement by and among SGRP, Robert G. BrdWwilliam H.
Bartels and SPAR Management Services, Inc., a Newatporation ("SMSI"), dated September 30, 2008, effective as (
March 31, 2008 (incorporated by reference to SGRBtsent Report on Form R-dated October 6, 2008, as filed with the ¢
on October 10, 2008).

Series A Preferred Stock Subscription Agreemerdryyamong SGRP, SP/R Inc. Defined Benefit Pendiam, Bcting throug
Robert G. Brown, its Trustee, WHB Services, Incfiled Benefit Trust, acting through William H. Beld, its Trustee, ai
WHB Services, Inc. Investment Savings Trust, actimgugh William H. Bartels, its Trustee, affilistef Mr. Robert G. Brow
and Mr. William H. Bartels, dated September 30,80nd effective as of September 24, 2008 (incatedr by reference
SGRP's Current Report on Form 8-K dated Octob2068, as filed with the SEC on October 10, 2008).

Form of SGRP's Common Stock Certificate (as filetelvith).*
Form of SGRP's Preferred Stock Certificate (aslfilerewith).*

SGRP's Offer to Exchange Certain Outstanding S@utions for New Stock Options dated August 24, 200€orporated b
reference to Exhibits 99(a)(1)(A) through (G) of BBs Schedule TO dated August 24, 2009, as filé¢ the SEC on Augu
25, 2009 ("SGRP's SC TO-1").

Opinion of Troutman Sanders LLP (as filed herewith)

SPAR Group, Inc. 2008 Stock Compensation Planctfie as of May 29, 2008, and as amended througi 28a 2009 (th
"SGRP 2008 Plan"), incorporated by reference to B&Rurrent Report on Formk8dated June 4, 2009, as filed with
SEC on June 4, 2009.

Summary Description and Prospectus dated Augus2(B, respecting the SPAR Group, Inc. 2008 Stamk@ensation Pla
as amended, incorporated by reference to Exhil§a)@B)(G) to SGRP's SC TO-I.

Form of Nonqualified Stock Option Contract for nawards under the SGRP 2008 Plan, incorporatedfbyerece to SGRF
first and final amendment to its SC Tln Schedule TO I/A dated October 20, 2009, aifivith the SEC on October
2009

2000 Stock Option Plan, as amended through May2@66 (incorporated by reference to SGRP's Quariegort on Fort
10-Q for the quarter ended September 30, 2006legisvfith the SEC on November 14, 2006).

2001 Employee Stock Purchase Plan (incorporatetet®rence to SGRP's Proxy Statement for SGRP'sahrstackholdet
meeting held on August 2, 2001, as filed with tE&CSn July 12, 2001).

2001 Consultant Stock Purchase Plan (incorporayemtference to SGRP's Proxy Statement for SGRPrRi&lrmeeting he
on August 2, 2001, as filed with the SEC on JulyZd01).

Amended and Restated Change in Control SeveranoeeAgnt between William H. Bartels and SPAR Grdop.,, dated ¢
of December 22, 2008 (incorporated by referenc8@®RP's Annual Report on Form KOfor the fiscal year ended Decem
31, 2008, as filed with the SEC on April 15, 2009).

Amended and Restated Change in Control Severaneefgnt between Gary S. Raymond and SPAR Group,daied as
December 30, 2008 (incorporated by reference toBS&Rnnual Report on Form Xfor the fiscal year ended December
2008, as filed with the SEC on April 15, 2009).

Amended and Restated Change in Control SeveranoeeAgnt between Kori G. Belzer and SPAR Group, kated as «
December 31, 2008 (incorporated by reference toS&Rnnual Report on Form Xfor the fiscal year ended December
2008, as filed with the SEC on April 15, 2009).
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10.10 Amended and Restated Change in Control Severanoeefgnt between Patricia Franco and SPAR Group, dated as «
December 31, 2008 (incorporated by reference toS&Rnnual Report on Form Xfor the fiscal year ended December
2008, as filed with the SEC on April 15, 2009).

10.11 Amended and Restated Change in Control SeveranmeAgnt between James R. Segreto and SPAR Graupdéted as
December 20, 2008 (incorporated by reference toS&Rnnual Report on Form Xfor the fiscal year ended December
2008, as filed with the SEC on April 15, 2009).

10.12 Amended and Restated Field Service Agreement datdceffective as of January 1, 2004, by and betv&eAR Marketin
Services, Inc., and SPAR Marketing Force, Inc.diporated by reference to SGRP's Quarterly Repoffam 10Q for the
guarter ended March 31, 2004, as filed with the 8EG1ay 21, 2004).

10.13 First Amendment to Amended and Restated Field &enfigreement between SPAR Marketing Services, lmdNevad
corporation ("_SMS'), and SPAR Marketing Force, Inc., a Nevada capon (" SMF"), dated September 30, 2008,
effective as of September 24, 2008 (the " First Adment") (incorporated by reference to SGRP's CurrentdRepn Form 8-
K dated October 6, 2008, as filed with the SEC atoBer 10, 2008).

10.14 Amended and Restated Field Management Agreemept datd effective as of January 1, 2004, by and dmtwSPAI
Management Services, Inc., and SPAR Marketing Fdrae (incorporated by reference to SGRP's Quigrieeport on Forr
10-Q for the quarter ended March 31, 2004, as filed the SEC on May 21, 2004).

10.15 Amended and Restated Programming and Support Agmetdoy and between SPAR Marketing Force, Inc. @n8RSInfotech
Inc., dated and effective as of September 15, ZD@0rporated by reference to SGRP's Current Repofform 8K, as filec
with the SEC on November 14, 2007).

10.16 Trademark License Agreement dated as of July 89,199 and between SPAR Marketing Services, Incd SPAF
Trademarks, Inc. (incorporated by reference to S&RRnual Report on Form 1Q-for the fiscal year ended December
2002, as filed with the SEC on March 31, 2002).

10.17 Trademark License Agreement dated as of July 89,189 and between SPAR Infotech, Inc., and SPARIdmaarks, Inc
(incorporated by reference to SGRP's Annual Repofform 10K for the fiscal year ended December 31, 2002jled fvith
the SEC on March 31, 2002).

10.18 Master Lease Agreement by and between SPAR Matkediervices, Inc. and SPAR Marketing Force, Incedaas c
November 2004 relating to lease of handheld compede&ipment (incorporated by reference to SGRP'suAhReport o
Form 10-K for the fiscal year ended December 3042@s filed with the SEC on April 12, 2005).

10.19 Amended and Restated Equipment Leasing Schedulet®@Master Lease Agreement by and between SPAR éfiag
Services, Inc., and SPAR Marketing Force, Inc.edaas of November 1, 2004, relating to lease ofdhald compute
equipment (incorporated by reference to SGRP's @dyiReport on Form 1@ for the quarter ended March 31, 2005, as
with the SEC on May 18, 2005).

10.20 Amended and Restated Equipment Leasing Schedulet®02aster Lease Agreement by and between SPAR éfiag
Services, Inc., and SPAR Marketing Force, Inc.edats of January 4, 2005, relating to lease of ielddcomputer equipme
(incorporated by reference to SGRP's Quarterly Repo Form 10Q for the quarter ended March 31, 2005, as filetth whe
SEC on May 18, 2005).

10.21 Amended and Restated Equipment Leasing Schedulet®@3aster Lease Agreement by and between SPAR éfiad
Services, Inc., and SPAR Marketing Force, Inc.edats of January 31, 2005, relating to lease affield computer equipme
(incorporated by reference to SGRP's Quarterly Repo Form 10Q for the quarter ended March 31, 2005, as fileth whie
SEC on May 18, 2005).

10.22 Equipment Leasing Schedule 004 to Master Lease ehgeet by and between SPAR Marketing Services, bud, SPAI
Marketing Force, Inc., dated as of March 24, 208&ting to lease of handheld computer equipmexb(porated by referen
to SGRP's Quarterly Report on Form 10-Q for thetgna&nded March 31, 2005, as filed with the SEG/ay 18, 2005).
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10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

Master Lease Agreement by and between SPAR Matdk&e@mvices, Inc. and SPAR Canada Company dateflJanoary 200
relating to lease of handheld computer equipmenofporated by reference to SGRP's Annual Repofam 10K for the
fiscal year ended December 31, 2004, as filed thithSEC on April 12, 2005).

Amended and Restated Equipment Leasing Schedulet®@daster Lease Agreement by and between SPAR éfiad
Services, Inc., and SPAR Canada Company dated danofary 4, 2005, relating to lease of handheldpeen equipmel
(incorporated by reference to SGRP's Quarterly Repo Form 10Q for the quarter ended March 31, 2005, as fileth whie
SEC on May 18, 2005).

Bill of Sale and Lease Termination Under Certaihe®tules to Master Equipment Leases by and among SMAR Canac
Company, a Nova Scotia corporation, and SMS daggdeghber 30, 2008, and effective as of Septemhe2@0B (the "Bill o
Sale") (incorporated by reference to SGRP's CurReygort on Form & dated October 6, 2008, as filed with the SE(
October 10, 2008).

Master Lease Agreement by and between SPAR Matk&ervices, Inc. ("SMS"), and SGRP's subsidiaryASRarketing
Force, Inc. ("SMF"), dated as of July 1, 2008, tietato leases of handheld computer equipment (parated by reference
SGRP's Quarterly Report on Form 10-Q for the quaneed March 31, 2009, as filed with the SEC ory ¢, 2009).

Equipment Leasing Schedule No. 001 to Master Léageement by and between SMS and SMF dated aslpflJi200¢
(incorporated by reference to SGRP's Quarterly Repo Form 10Q for the quarter ended March 31, 2009, as fileth whie
SEC on May 15, 2009).

Equipment Leasing Schedule No. 002 to Master Léageement by and between SMS and SMF dated aspie@ber 1
2008 (incorporated by reference to SGRP's Quarkelyort on Form 1@ for the quarter ended March 31, 2009, as filetth
the SEC on May 15, 2009).

Joint Venture Agreement dated as of March 26, 2694nd between Solutions Integrated Marketing iBesvLtd. and SPA
Group International, Inc., respecting the Corporas subsidiary in India (incorporated by referett &GRP's Annual Repr
on Form 10-K for the fiscal year ended December2B04, as filed with the SEC on April 12, 2005).

Joint Venture Agreement dated as of May 1, 2001amy between Paltac Corporation and SPAR Group, lespecting tt
Corporation's subsidiary in Japan (incorporateddigrence to SGRP's Annual Report on FornK1f@r the fiscal year end:
December 31, 2004, as filed with the SEC on A®il 2005).

Agreement on Amendment dated as of August 1, 2094and between SPAR Group, Inc. and SPAR FM Japan,
respecting the Corporation's subsidiary in Japacofporated by reference to SGRP's Annual Repoift@m 10K for the
fiscal year ended December 31, 2004, as filed thithSEC on April 12, 2005).

Joint Venture Agreement dated as of January 265,269 and between Best Mark Investments Holdings bBnd SPAI
International Ltd., respecting the Corporation'sssdiary in China (incorporated by reference to $&RAnnual Report ¢
Form 10-K for the fiscal year ended December 3042@s filed with the SEC on April 12, 2005).

Joint Venture Agreement dated as of March 29, 20p&nd between FACE AND COSMETIC TRADING SERVICE$Y
LIMITED and SPAR International, Ltd., respectingetiCorporation's subsidiary in Australia (incorpethty reference
SGRP's Annual Report on Form 10-K for the fiscaryended December 31, 2006, as filed with the SE&pril 2, 2007).

Stock Purchase and Sale Agreement by and amongrarice Holdings, Inc. and SPAR Incentive Marketing., effectivi
as of June 30, 2002 (incorporated by referenceaBSs Quarterly Report on Form (Dfor the quarter ended June 30, 2!
as filed with the SEC on August 14, 2002).

Revolving Credit, Guaranty and Security Agreemgnaibd among Performance Holdings, Inc. and SPARritice Marketing
Inc., effective as of June 30, 2002 (incorporateddierence to SGRP's Quarterly Report on Forn@Q1fo+ the quarter end
June 30, 2002, as filed with the SEC on AugusDap).
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10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

10.46

10.47

Term Loan, Guaranty and Security Agreement by andreg Performance Holdings, Inc. and SPAR Incentheeketing, Inc.
effective as of June 30, 2002 (incorporated byregfee to SGRP's Quarterly Report on FormQL@r the quarter ended Ju
30, 2002, as filed with the SEC on August 14, 2002)

Promissory Note in the principal amount of $764,001by STIMULYS, Inc., in favor of SPAR Incentivedvketing, Inc.
dated as of September 10, 2004 (incorporated leyeete to SGRP's Annual Report on FormKlfdr the fiscal year end:
December 31, 2004, as filed with the SEC on A®il 2005).

Payoff and Release Letter by and between STIMULYi8, and SPAR Incentive Marketing, Inc., datedb&September 1
2004 (incorporated by reference to SGRP's AnnugbRen Form 1K for the fiscal year ended December 31, 2004jled
with the SEC on April 12, 2005).

Sales Proceeds Agreement by and between STIMULYS,dnd SPAR Incentive Marketing, Inc., dated aSeptember 1
2004 (incorporated by reference to SGRP's AnnugbRen Form 1K for the fiscal year ended December 31, 2004jled
with the SEC on April 12, 2005).

Third Amended and Restated Revolving Credit andutgycAgreement dated as of January 24, 2003 (asnded, th
"Webster Credit Agreement”), by and among WebstesiBess Credit Corporation, formerly known as Whiate Busines
Credit Corporation (the "Lender") with SPAR MarkggiForce, Inc., SPAR Group, Inc., SPAR, Inc., SFB\Rgoyne Reta
Services, Inc., SPAR Incentive Marketing, Inc., $PArademarks, Inc., SPAR Marketing, Inc. (DE), SPMRrketing, Inc
(NV), SPAR Acquisition, Inc., SPAR Group Internata, Inc., SPAR Technology Group, Inc., SPAR/PIAtdReServices
Inc., Retail Resources, Inc., Pivotal Field Sersitec., PIA Merchandising Co., Inc., Pacific Inddoisplay Co. and Pivot
Sales Company (as such borrower list may be amefndedtime to time, collectively, the "SPAR Borromg), (incorporate
by reference to SGRP's Annual Report on FornK1for the fiscal year ended December 31, 2002,led fvith the SEC o
March 31, 2003).

Consent, Joinder, Release and Amendment Agreerhargr(dment No. 1) to the Webster Credit Agreemerdragrthe SPAI
Borrowers and Lender dated as of October 31, 2D@®rporated by reference to SGRP's Annual Repofarm 10K for the
fiscal year ended December 31, 2003, as filed thithSEC on March 30, 2004.

Waiver and Amendment Letter (Amendment No. 2) ® \tflebster Credit Agreement among the SPAR BorroaedsLende
dated as of January 1, 2004 (incorporated by neferéco SGRP's Amended Annual Report on FornK#0for the fiscal yee
ended December 31, 2003, as filed with the SEQuoe 28, 2004.

Waiver And Amendment No. 3 To Third Amended And Rl Revolving Credit And Security Agreemernite( , to the
Webster Credit Agreement) among the SPAR BorrowatsLender dated as of March 26, 2004 (incorporhjeceference |
SGRP's Current Report on Form 8-K, as filed wita $#EC on May 26, 2004).

Waiver And Amendment No. 4 To Third Amended And R Revolving Credit And Security Agreemernite( , to the
Webster Credit Agreement) among the SPAR Borrowers Lender dated as of May 17, 2004 (incorporatedeference t
SGRP's Current Report on Form 8-K, as filed widga §EC on May 26, 2004).

Waiver and Amendment No. 5 to Third Amended andid@&ed Revolving Credit and Security Agreemei.e., to the Webstt
Credit Agreement) among the SPAR Borrowers and eeddted as of August 20, 2004 (incorporated bgresfce to SGRF
Quarterly Report on Form 10-Q for the quarter endlate 30, 2004, as filed with the SEC on August284).

Waiver and Amendment No. 6 to Third Amended andd@&ed Revolving Credit and Security Agreemene.(, to the Webstt
Credit Agreement) among the SPAR Borrowers and eemthted as of November 15, 2004 (incorporatedebgrence t
SGRP's Quarterly Report on Form QOfor the quarter ended September 30, 2004, ad fi¢h the SEC on November :
2004).

Waiver to the Third Amended and Restated Revol@ngdit and Security Agreement.€. , to the Webster Credit Agreeme
among the SPAR Borrowers and Lender dated as ofiMait, 2005 (incorporated by reference to SGRPa®tly Report o
Form 10-Q for the quarter ended March 31, 200%ied with the SEC on May 18, 2005).
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10.48 Waiver to the Third Amended and Restated Revol@nedit and Security Agreement.¢. , to the Webster Credit Agreeme
among the SPAR Borrowers and Lender dated as of May005, with respect to the fiscal quarter enkiedich 31, 200
(incorporated by reference to SGRP's Quarterly Rego Form 10Q for the quarter ended March 31, 2005, as filetth whe
SEC on May 18, 2005).

10.49 Waiver to the Third Amended and Restated Revol@ngdit and Security Agreement.€. , to the Webster Credit Agreeme
among the SPAR Borrowers and Lender dated as otigtut0, 2005, with respect to the fiscal quarteteehJune 30, 20!
(incorporated by reference to SGRP's Quarterly RepoForm 10Q for the quarter ended June 30, 2005, as filed thi¢ SE(
on August 15, 2005).

10.50 Waiver to the Third Amended and Restated Revol@nedit and Security Agreement.¢. , to the Webster Credit Agreeme
among the SPAR Borrowers and Lender dated as oéiber 10, 2005, with respect to the fiscal quateted September <
2005 (incorporated by reference to SGRP's Quarkelyort on Form 1@ for the quarter ended September 30, 2005, ad
with the SEC on November 14, 2005).

10.51 Amendment No. 7 to the Third Amended and RestatbRing Credit and Security Agreemernité , to the Webster Crer
Agreement) among the SPAR Borrowers and Lendeddstef January 18, 2006 (incorporated by referem&SRP's Curre
Report on Form 8-K, as filed with the SEC on Jayp 24, 2006).

10.52 Waiver And Amendment No. 8 To Third Amended And R Revolving Credit And Security Agreemernite( , to the
Webster Credit Agreement) among the SPAR BorrowatsLender dated as of March 28, 2007, with resjoettte fiscal ye:
ended December 31, 2006 (incorporated by referem@&GRP's Annual Report on Form KOfor year ended December
2006, as filed with the SEC on April 2, 2007).

10.53 Waiver And Amendment No. 9 To Third Amended And faesd Revolving Credit And Security Agreemeri.e. , to the
Webster Credit Agreement) among the SPAR Borrowers Lender dated as of May 18, 2007, with respethe fiscal ye:
ended December 31, 2006 (incorporated by referen&SRP's Quarterly Report on Form QOfor the quarter ended Mai
31, 2007, as filed with the SEC on May 21, 2007).

10.54 Limited Guaranty of Robert G. Brown respecting aertobligations of the SPAR Borrowers under the ®¥eb Credi
Agreement in favor of the Lender dated as of May2I®7 (incorporated by reference to SGRP's QuarfRaport on Form 10-
Q for the quarter ended March 31, 2007, as filetth Wie SEC on May 21, 2007).

10.55 Limited Guaranty of William H. Bartels respectingrtain obligations of the SPAR Borrowers under Webster Cred
Agreement in favor of the Lender dated as of May2l®7 (incorporated by reference to SGRP's QuafReport on Form 10-
Q for the quarter ended March 31, 2007, as filetth Wie SEC on May 21, 2007).

10.56 Waiver And Amendment No. 10 To Third Amended AndsR&d Revolving Credit And Security Agreement.(ite the
WebsterCredit Agreement) among the SPAR Borrowers and eemtdted as of August 1, 2007, with respect tofiteal
quarter ended June 30, 2007 (incorporated by mdereo SGRP's Quarterly Report on FormQ@er the quarter ended Ju
30, 2007, as filed with the SEC on August 20, 2007)

10.57 Waiver And Amendment No. 11 To Third Amended Andsf&d Revolving Credit And Security Agreement.(ite the
Webster Credit Agreement) among the SPAR BorrowatsLender dated as of November 16, 2007, witheasjp the fisc:
year ended December 31, 2006 (incorporated byeaeferto SGRP's Quarterly Report on FormQL@sr the quarter end
September 30, 2007, as filed with the SEC on NowertB, 2007).

10.58 Waiver And Amendment No. 12 To Third Amended Andsf&d Revolving Credit And Security Agreement.(ite the
Webster Credit Agreement) among the SPAR Borrowears Lender dated as of February 12, 2008, withewsip the fisci
year ended December 31, 2007 (incorporated byeaeferto SGRP's Annual Report on FormKL@or the fiscal year end:
December 31, 2008, as filed with the SEC on Marth2808).
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10.59

Waiver And Amendment No. 13 To Third Amended AndsR&d Revolving Credit And Security Agreement.(ite the
Webster Credit Agreement) among the SPAR Borrowers Lender dated as of August 14, 2008, with resethe fisce
quarter ended June 30, 2008 (incorporated by mdereo SGRP's Quarterly Report on FormQ@er the quarter ended Ju
30, 2008, as filed with the SEC on August 14, 2008)

10.60 Amendment No. 14 To Third Amended And Restated R&wp Credit And Security Agreement (i.e., to theeldéter Cred
Agreement) among the SPAR Borrowers and Lendeddstef January 23, 2009, incorporated by referem&GRP's Annu
Report on Form 10-K for the fiscal year ended Ddwen81, 2008, as filed with the SEC on April 15020

10.61 Confirmation of Credit Facilities Letter by RoyahBk of Canada in favor of SPAR Canada Company dagenf October 1
2006 (incorporated by reference to SGRP's AnnugbReon Form 1K for the fiscal year ended December 31, 2006jled
with the SEC on April 2, 2007).

10.62 General Security Agreement by SPAR Canada Comparfgvior of Royal Bank of Canada dated as of Octdtikr200!
(incorporated by reference to SGRP's Annual Repofform 10K for the fiscal year ended December 31, 2006jled fvith
the SEC on April 2, 2007).

10.63 Waiver Letter and Amendment by and between RoyakB# Canada Company, dated as of March 31, 20@®i(porated k
reference to SGRP's Annual Report on Form 10-Kijess with the SEC on March 31, 2008).

10.64 Debtor Finance Agreement dated as of May 24, 200@ra among Bendingo Bank Limited ACN and Sparfaus Ltd
together with Bendingo Bank Limited ACN Standardrie and Conditions (incorporated by reference t&RBG Quarterl
Report on Form 10-Q for the quarter ended Marct2808, as filed with the SEC on May 15, 2008).

14.1 Code of Ethical Conduct for the Directors, Senioreé&ltives and Employees, of SPAR Group, Inc., diey 1, 200
(incorporated by reference to SGRP's Current RepoFRorm 8-K, as filed with the SEC on May 5, 2004)

14.2 Statement of Policy Regarding Personal Securitraggaction in Company Stock and I-Public Information, as amended i
restated on May 1, 2004 (incorporated by referéac8GRP's Current Report on FornK8as filed with the SEC on May
2004).

21.1* List of Subsidiaries (as filed herewith)*.

23.1 Consent of Troutman Sanders LLP (contained in thieion filed as Exhibit 5.1).

23.2 Consent of Rehmann Robson (as filed herewith).

23.3* Consent of Gureli Yeminli Mali Misavirlik A.S. (ded herewith).*

23.4* Consent of Nagesh Behl & Co. (as filed herewit|

23.5* Consent of UAB "Rezultatas" (as filed herewith).*

24.1 Powers of Attorney (included with the signature®anrt Il of this Registration Statement)

* To be filed by amendment or as an exhibit to aentrreport on Form 8-K of the registrant in conimttvith the issuance of securities.

Item 17. Undertakings.
The undersigned Registrant hereby undertakes:

1. To file, during any period in which offers or salre being made, a post-effective amendment ta¢listration statement:

@

to include any prospectus required by Section {B)af the Securities Act of 1933;
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(b) to reflect in the prospectus any facts or everitsray after the effective date of the registratsdatement (or the most recent post-
effective amendment thereof) which, individuallyinrthe aggregate, represent a fundamental chantiesiinformation set for
in the registration statement. Notwithstanding filregoing, any increase or decrease in volume adiritées offered (if the tot
dollar value of securities offered would not excéleat which was registered) and any deviation ftbmlow or high end of tt
estimated maximum offering range may be reflectethé form of prospectus filed with the Commisspursuant to Rule 424(
if, in the aggregate, the changes in volume antemepresent no more than 20% change in the maxiaggregate offering pri
set forth in the "Calculation of Registration Fe¢atile in the effective registration statement;

(©) to include any material information with respecthe plan of distribution not previously disclosadhe registration statement
any material change to such information in thestgtion statemen

Provided, however, that paragraphs (i), (ii) amigl do not apply if the information required to becluded in a poséffective amendment |
those paragraphs is contained in reports filed witfurnished to the Commission by the Registramspant to Section 13 or Section 1!
of the Securities Exchange Act of 1934 that areriparated by reference in the registration statepwerns contained in a form of prospec
filed pursuant to Rule 424(b) that is part of thgistration statement.

That, for the purpose of determining any liabilityder the Securities Act, each such peftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitieghat time shall be deemed to be the ir
bona fide offering thereo

To remove from registration by means of a pefféctive amendment any of the securities beindgsteged which remain unsold at
termination of the offerinc

That, for the purpose of determining liability undiee Securities Act of 1933 to any purchaser:

() Each prospectus filed by the registrant pursuaftule 424(b)(3) shall be deemed to be part of gggstration statement as of
date the filed prospectus was deemed part of aidded in the registration statement; i

(b) Each prospectus required to be filed pursuant te R24(b)(2), (b)(5), or (b)(7) as part of a regiibn statement in reliance
Rule 430B relating to an offering made pursuanRtde 415(a)(1)(i), (vii), or (x) for the purpose pfoviding the informatio
required by section 10(a) of the Securities Act@83 shall be deemed to be part of and include¢kdmegistration statement a:
the earlier of the date such form of prospectdsssused after effectiveness or the date of itet €ontract of sale of securities
the offering described in the prospect

As provided in Rule 430B, for liability purposestbe issuer and any person that is at that datendarwriter, such date shall be deeme
be a new effective date of the registration statémelating to the securities in the registratitatement to which that prospectus relates
the offering of such securities at that time shalldeemed to be the initial bona fide offering ¢loér Provided, however, that no staten
made in a registration statement or prospectusishatrt of the registration statement or made idloaument incorporated or deer
incorporated by reference into the registratiotesteent or prospectus that is part of the registnastatement will, as to a purchaser wi
time of contract of sale prior to such effectiveejasupersede or modify any statement that was riradiee registration statement
prospectus that was part of the registration statgror made in any such document immediately poiguch effective date.

That, for the purpose of determining liability dietregistrant under the Securities Act of 1933rtyp jpurchaser in the initial distribution
the securities, the undersigned registrant undestdkat in a primary offering of securities of tinedersigned registrant pursuant to
registration statement, regardless of the undengrinethod used to sell the securities to the mseh if the securities are offered or sol
such purchaser by means of any of the following roamications, the undersigned registrant will beekes to the purchaser and will
considered to offer or sell such securities to quatthaser: (i) any preliminary prospectus or peasgs of the undersigned registrant rele
to the offering required to be filed pursuant tddR424; (ii) any free writing prospectus relatirgthe offering prepared by or on behal
the undersigned registrant or used or referred/tthé undersigned registrant; (iii) the portionaofy other free writing prospectus relatin
the offering containing material information ababé undersigned registrant or its securities pedidy or on behalf of the undersig
registrant; and (iv) any other communication tiseam offer in the offering made by the undersigreggistrant to the purchass

The undersigned registrant hereby undertakes fivapurposes of determining any liability under ®ecurities Act of 1933, each filing

the registrant's annual report pursuant to Sedt&{a) or 15(d) of the Securities Exchange Act d4.@and, where applicable, each filing
an employee benefit plan's annual re|
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pursuant to Section 15(d) of the Securities Exchafigt of 1934) that is incorporated by referencehia registration statement shall
deemed to be a new registration statement reladiribe securities offered therein, and the offerfiguch securities at that time shal
deemed to be the initial bona fide offering ther:

If and when applicable, the undersigned registizerteby undertakes to file an application for theppse of determining the eligibility of t
trustee to act under subsection (a) of Section@1Be Trust Indenture Act in accordance with thkes and regulations prescribed by
Commission under Section 305(b)(2) of the /

Insofar as indemnification for liabilities arisinghder the Securities Act of 1933 may be permittediitectors, officers and controlli
persons of the registrant pursuant to the foregpmnogisions or otherwise, the registrant has beisad that in the opinion of the Securi
and Exchange Commission such indemnification isiratigpublic policy as expressed in the Securitiet 8f 1933 and is therefc
unenforceable. In the event that a claim for indédication against such liabilities (other than thayment by the registrant of exper
incurred or paid by a director, officer or contitod) person of the registrant in the successful msdeof any action, suit or proceeding
asserted by such director, officer or controllireygon in connection with the securities being tegesl, the registrant will, unless in
opinion of its counsel the matter has been sehjedontrolling precedent, submit to a court of appiate jurisdiction the question whet
such indemnification by it is against public poliay expressed in the Securities Act of 1933, aticowigoverned by the final adjudicatior
such issue

That, for purposes of determining any liability endhe Securities Act of 1933:

(a) The information omitted from the form of prospecfilsd as part of this registration statement ihiarece upon Rule 430A a
contained in a form of prospectus filed by the s&gint pursuant to Rule 424(b)(1) or (4) or 49(hjler the Securities Act sk
be deemed to be part of this registration statem&iof the time it was declared effective;

(b) Each poseffective amendment that contains a form of proggeshall be deemed to be a new registration seatenelating t

the securities offered therein, and the offeringgwéh securities at that time shall be deemed tthéeénitial bona fide offerin
thereof.
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SIGNATURES

THE REGISTRANT'S SIGNATURES

Pursuant to the requirements of the SecuritiesofAd933, the Registrant certifies that it has reatte grounds to believe that it meets a
the requirements for filing on Form3and has duly caused this Registration Statenoebé tsigned on its behalf by the undersigned, thmtoeduly
authorized, in the City of Tarrytown, State of N¥ark, on this 23rd day of October, 2009.

SPAR Group, Inc.

By: /s/ James R. Segre
James R. Segreto, Chief Financial Officer,
Treasurer and Secretary (principal financial
officer)

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below constitutes and agpeath of Gai
Raymond, Robert G. Brown, William H. Bartels andnds R. Segreto as his true and lawful attornefgah-and agent, each with full power
substitution and reubstitution, for him and in his name, place am@dt in any and all capacities, to sign any andrakndments to this Registral
Statement, and to file the same, with all exhitiisreto, and other documents in connection thehewiith the Securities and Exchange Commis
granting unto said attorneys-faet and agents, and each of them, full power arldcaity to do and perform each and every act &imtjtrequisite ¢
necessary to be done in and about the premiség)ya® all intents and purposes as he might arldalo in person, hereby ratifying and confirmirk
that said attorneys-in-fact and agents, or anyefit, or their or his substitute or substitutes, tasgfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities &ct933, this Registration Statement has been didnethe following persons in t
capacities and on the dates indicated.

Signature Title Date Signed
s/ Gary S. Raymond Chief Executive Officer and President (principal October 23, 2009
Gary S. Raymond executive officer)
/s/ Robert G. Brown Chairman and Director October 23, 2009

Robert G. Brown

/s/ William H. Bartels Vice Chairman and Director October 23, 2009
William H. Bartels

/s/ Jack W. Partridge Director and Chairman of the Compensation October 23, 2009
Jack W. Partridge Committee
[s/ Jerry B. Gilbert Director October 23, 2009

Jerry B. Gilbert

/s/ Lorrence T. Kellar Director and Chairman of the Audit Committee October 23, 2009
Lorrence T. Kellar

/s/ C. Manly Molpus Director and Chairman of the Governance Committee October 23, 2009
C. Manly Molpus
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Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our Firm under dpti@n "Experts" and to the use of our report ddtpdl 14, 2009 with respect to the consolidated
financial statements of SPAR Group, Inc., and Slibges for the year ended Decmber 31, 2008 appearithis registration statement on Form S-3
and related prospectus.

REHMANN ROBSON

Troy, Michigan
October 23, 200



