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CALCULATION OF FILING FEE
 

 Transaction Valuation*   Amount of Filing Fee
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*  Calculated solely for purposes of determining the filing fee. This amount assumes that stock options to purchase 2,077,185 shares of common stock of
SPAR Group, Inc. having an aggregate value of $650,172 as of August 6, 2009, will be exchanged or cancelled pursuant to this offer. The aggregate
value of such securities was calculated based on the Black-Scholes option pricing model. The amount of the filing fee, calculated in accordance with
the Securities Exchange Act of 1934, as amended, equals $55.80 for each $1,000,000 of the value of this transaction.
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Form or Registration No.: Schedule TO
Filing Party SPAR Group, Inc.
Date Filed: August 25, 2009 (Submitted on August 24, 2009, but delayed past 5:30 pm by Edgar issues)
 
oCheck the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
  
Check the appropriate boxes below to designate any transactions to which the statement relates:

 o  third-party tender offer subject to Rule 14d-1.

 x  issuer tender offer subject to Rule 13e-4.

 o  going-private transaction subject to Rule 13e-3.

 o  amendment to Schedule 13D under Rule 13d-2.

  Check the following box if the filing is a final amendment reporting the results of the tender offer: x
  If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

 o  Rule 13e-4(i) (Cross-Border Issuer Tender Offers).

 o  Rule 14d-1(d) (Cross-Border Third-Party Tender Offers).
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Amendment No. 1 to Schedule TO-I

On August 24, 2009, SPAR Group, Inc., a Delaware corporation (the “Corporation”), submitted to the Securities and Exchange Commission (the “SEC”) its
the initial Tender Offer Statement on Schedule TO, which due to Edgar delays was not received until after 5:30 pm on August 24, 2009, and accordingly was
deemed filed under Edgar on August 25, 2009 (the “SC TO-I”). The Corporation offered to grant new nonqualified stock options having a new lower exercise
price of $0.40 per share and exchange them for the existing option contracts held by the eligible participants, if and to the extent voluntarily tendered for
exchange by the option holder, all upon the terms and provisions and subject to the conditions set forth the Corporation’s SC TO-I and the Exhibits thereto,
including (without limitation) the Offer to Exchange Certain Outstanding Stock Options for New Stock Options from SPAR Group, Inc. dated August 24,
2009 (the “Exchange Offer”).
 
This Amendment No. 1 (“Amendment No. 1”) amends and supplements the Corporation’s SC TO-I, is both the final and first amendment to the Corporation’s
SC TO-I and is made to report the results of the Exchange Offer. This Amendment No. 1 is intended to satisfy the reporting requirements of Rule 13e-4(c)(3)
of the Securities Exchange Act of 1934, as amended. Except as specifically provided here, the information contained in the Corporation’s SC TO-I remains
unchanged, and this Amendment No. 1 does not modify any of the information previously reported on the Corporation’s SC TO-I.
 
Please note the Corporation’s SC TO-I appears to have been mislabeled in the Edgar System as a form “SC13E4F” (for a foreign issuer exchange offer),
although that label does not appear anywhere in the Corporation’s SC TO-I itself and that schedule clearly describes the subject domestic stock option
repricing exchange offer. We hereby amend that clerical error by replacing that Edgar label with the correct Edgar Label of “SC TO-I” in respect of the
Corporation’s initial filing on Schedule TO (as submitted to the SEC on August 24, 2009, and deemed filed on August 25, 2009, as noted above).
 
Item 4. Terms of the Transaction.
 
Item 4 of the Schedule TO is hereby amended and supplemented by adding (at its end) the following new four paragraphs:
 
The Exchange Period under (and as defined in) the Corporation’s Exchange Offer commenced on August 24, 2009, and expired at 5 P.M. on September 23,
2009.
 
Pursuant to the Exchange Offer: Eighty-one of the Corporation’s eligible officers, employees and consultants during the Exchange Period voluntarily
surrendered for exchange and cancellation their existing option contracts to purchase an aggregate of 1,703,739 shares of the Corporation’s common stock,
representing approximately 86.9% of the total option shares under all existing option contracts eligible for exchange; those existing option contracts were
accepted for exchange by the Corporation; and in exchange for those surrendered option contracts, the Corporation issued new stock option contracts to
them to purchase an aggregate of 1,703,739 shares of the Corporation’s common stock (“New Option Contracts”).
 
Pursuant to the Exchange Offer: all five of the Corporation’s eligible current and retired outside directors during the Exchange Period voluntarily surrendered
for exchange and cancellation their existing option contracts to purchase an aggregate of 576,840 shares of the Corporation’s common stock, representing
100% of the total option shares under all existing option contracts eligible for exchange; those existing option contracts were accepted for exchange by the
Corporation; and in exchange for those surrendered option contracts, the Corporation issued new stock option contracts to them to purchase an aggregate of
445,999 shares of the Corporation’s common stock (also “New Option Contracts”).
 
The exercise price for the purchase of the Corporation’s common stock under the New Option Contracts is $0.40 per share, which represents the fair market
value of a share of the Corporation’s common stock on August 6, 2009, as determined in accordance with the Corporation’s 2008 Stock Compensation Plan.
The New Option Contracts have been issued as of August 6, 2009, in substantially the same form as Exhibit 99(d)(2) to this amended Schedule TO. On
September 24, 2009, the Corporation cancelled all of the surrendered existing option contracts (and all underlying options) accepted for exchange.
 
Item 12. Exhibits.
 
Item 12 of Schedule TO is hereby amended and restated as follows: “The amended and restated Exhibit Index attached to the Corporation’s Schedule TO-I/A
is incorporated herein by reference.”
 



 
SIGNATURE

 
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
 SPAR GROUP, INC.

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



 
EXHIBIT INDEX

 
   
Exhibit No.  Description of Exhibit

   
99(a)(1)(A)

 

Offer to Exchange Certain Outstanding Stock Options for New Stock Options from SPAR Group, Inc. (“SGRP”), dated August 24,
2009 (the “Exchange Offer”), incorporated by reference to Exhibit 99(a)(1)(A) to SGRP’s initial Schedule TO dated and submitted to
the Securities and Exchange Commission (the “SEC”) on August 24, 2009, and deemed filed under Edgar on August 25, 2009
(“SGRP’s SC TO-I”).

   
99(a)(1)(B

 
Form of email notice/reminder/cover letter (attached as Exhibit A to the Exchange Offer), incorporated by reference to Exhibit 99(a)
(1)(B) to SGRP’s SC TO-I.

   
99(a)(1)(C

 
Election Form Sample (attached as Exhibit B to the Exchange Offer), incorporated by reference to Exhibit 99(a)(1)(B) to SGRP’s SC
TO-I.

   
99(a)(1)(D  Revocation Form (attached as Exhibit C to the Exchange Offer), incorporated by reference to Exhibit 99(a)(1)(B) to SGRP’s SC TO-I.

   
99(a)(1)(E

 
Outside Directors Share Exchange Rate Schedule (attached as Exhibit D to the Exchange Offer), incorporated by reference to Exhibit
99(a)(1)(B) to SGRP’s SC TO-I.

   
99(a)(1)(F

 
Exchange Offer Q&A’s (attached as Exhibit E to the Exchange Offer), incorporated by reference to Exhibit 99(a)(1)(B) to SGRP’s SC
TO-I.

   
99(b)  Not applicable.

   
99(d)(1)

 
2008 Stock Compensation Plan, effective as of May 29, 2008, and as amended through May 28, 2009 (incorporated by reference to
SGRP’s Current Report on Form 8-K dated June 4, 2009, as filed with the SEC on June 4, 2009).

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

   
99(g)  Not applicable.

   
99(h)  Not applicable.
 



Exhibit 99(d)(2)

2008 STOCK COMPENSATION PLAN OF

SPAR GROUP, INC.

NONQUALIFIED STOCK OPTION CONTRACT

 
This Nonqualified Stock Option Contract, dated as of _____________ __, 20__ (as the same may be supplemented, modified, amended,

restated or replaced from time to time in the manner provided herein, this “Contract”), is by and between [Optionee] (the “Optionee”), an individual currently
having an address as set forth in the Notice (as hereinafter defined), and SPAR Group, Inc., a Delaware corporation (the “Corporation”), currently having an
address at 560 White Plains Road, Suite 210, White Plains Road, Tarrytown, New York 10591.
 

W I T N E S S E T H:

Section 1.         The Corporation, in accordance with the allotment made by the Board of Directors of the Corporation or the Compensation
Committee or other committee of the Board of Directors designated to administer the Plan (collectively, the “Administrators”), grants to the Optionee an
option (the “Option”) to purchase the aggregate number of shares of the Common Stock, $.01 par value per share, of the Corporation (“Common Stock”) set
forth in the Notice of Grant of Stock Options and Option Agreement attached hereto or delivered in connection herewith (the “Notice”) at an exercise price
per share as specified thereon, all upon the terms and provisions and subject to the conditions contained in the Notice, this Contract and the 2008 Stock
Compensation Plan of the Corporation, as the same may have been and hereafter may be supplemented, modified, amended, restated or replaced from time to
time in the manner provided therein (the “Plan”). The Notice is hereby incorporated into and made a part of this Contract. This Option is not intended to
constitute an incentive stock option within the meaning of Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”).

Section 2.         The term of this Option shall be ten (10) years from the date hereof, subject to earlier termination as provided in the Plan. For the
sake of clarity, the 3 month early termination that would otherwise apply under Section 8(a) or 8(c) of the Plan shall not apply under this Contract to the
retirement of any such person from any such position, the one year early termination that would otherwise apply under Section 9(a) of the Plan shall not
apply under this Contract to the death of any original Optionee who held such a position immediately prior to retirement from such position or death, and in
each such case the term of this Option shall be ten (10) years from the date hereof unless some other early termination provision is applicable under the Plan.

Section 3.         Except as otherwise provided in the Plan, this Option shall become exercisable in accordance with the vesting schedule set forth
in the Notice, provided that the Optionee is then (a) an employee or director of or individual consultant to the Corporation, its Parent (if any), or any of its
Subsidiaries, Affiliates or non-individual consultants, (b) an original Optionee who held such a position immediately prior to retirement from such position,
or (c) the executors, estate, heirs or permitted assigns of any original Optionee who held such a position immediately prior to retirement from such position or
death. For the sake of clarity, this provision is intended to provide the benefit of such vesting schedule to those persons as if the original Optionee continued
to hold such position, but this provision is not intended to limit or supercede any provision of this Contract or the Plan that would under the circumstances
provide for an earlier vesting than the one provided in such schedule.

Section 4.         The right to purchase shares of Common Stock under this Option shall be cumulative, so that if the full number of shares
purchasable in a period shall not be purchased, the balance may be purchased at any time or from time to time thereafter, but not after the expiration of the
Option. However, the Optionee cannot elect to purchase less than 1,000 shares of Common Stock under this Option at any time unless fewer shares are then
purchasable under this Option, in which case the Optionee cannot elect to purchase less than the entire number of shares of Common Stock then purchasable
under this Option, unless in either case the Corporation consents otherwise in its sole discretion. Notwithstanding the foregoing, in no event may a fraction of
a share of Common Stock be purchased under this Option.

Section 5.         This Option shall be exercised by giving written notice to the Corporation at its then principal office, Attention: Chief Financial
Officer, stating that the Optionee is exercising the Option hereunder, specifying the number of shares being purchased and accompanied by payment in full of
the aggregate purchase price therefor (a) in cash or by certified check, (b) with the authorization of the Administrators, with previously acquired shares of
Common Stock having an aggregate fair market value, on the date of exercise, equal to the aggregate exercise price of all options being exercised, or (c) with
the authorization of the Administrators, any combination of the foregoing.

Section 6.         The Corporation may withhold cash and/or, with the authorization of the Administrators, shares of Common Stock to be issued to
the Optionee in the amount which the Corporation determines is necessary to satisfy its obligation to withhold taxes or other amounts incurred by reason of
the grant or exercise of this Option or the disposition of the underlying shares of Common Stock. Alternatively, the Corporation may require the Optionee to
pay the Corporation such amount in cash promptly upon demand.

Section 7.         Notwithstanding the foregoing, this Option shall not be exercisable by the Optionee unless (a) a Registration Statement under the
Securities Act of 1933, as amended (the “Securities Act”) with respect to the shares of Common Stock to be received upon the exercise of this Option shall be
effective and current at the time of exercise or (b) there is an exemption from registration under the Securities Act for the issuance of the shares of Common
Stock upon such exercise. The Optionee hereby represents and warrants to the Corporation that, unless such a Registration Statement is effective and current
at the time of exercise of this Option, the shares of Common Stock to be issued upon the exercise of this Option will be acquired by the Optionee for his own
account, for investment only and not with a view to the resale or distribution thereof. In any event, the Optionee shall notify the Corporation of any proposed
resale of the shares of Common Stock issued to him upon exercise of this Option if there is no Registration Statement under the Securities Act then currently
in effect. Any subsequent resale or distribution of shares of Common Stock by the Optionee shall be made only pursuant to (x) a Registration Statement under
the Securities Act which is effective and current with respect to the sale of shares of Common Stock being sold or (y) a specific exemption from the
registration requirements of the Securities Act, but in claiming such exemption, the Optionee shall, prior to any offer of sale or sale of such shares of Common
Stock, provide the Corporation (unless waived by the Corporation) with a favorable written opinion of counsel, in form and substance satisfactory to the
Corporation, as to the applicability of such exemption to the proposed sale or distribution. Such representations and warranties shall also be deemed to be
made by the Optionee upon each exercise of this Option. Nothing herein shall be construed as requiring the Corporation to register the shares subject to this
Option under the Securities Act. 

 



 

Section 8.         The Corporation may affix appropriate legends upon the certificates for shares of Common Stock issued upon exercise of this
Option and may issue such “stop transfer” instructions to its transfer agent in respect of such shares as it determines, in its discretion, to be necessary or
appropriate to (a) prevent a violation of, or to perfect an exemption from, the registration requirements of the Securities Act, or (b) implement the provisions
of the Plan or this Contract or any other agreement between the Corporation and the Optionee with respect to such shares of Common Stock.

Section 9.         Nothing in the Plan, the Notice or this Contract (a) shall confer upon the Optionee any right to continue in the employ of the
Corporation, any Parent or any of its Subsidiaries or consultants, or (b) interfere in any way with any right of the Corporation, any Parent or any of its
Subsidiaries or consultants to terminate such employment at any time for any or no reason whatsoever without liability to the Corporation, any Parent or any
of its Subsidiaries or consultants.

Section 10.       The Corporation and the Optionee agree that they will both be subject to and bound by all of the terms and conditions of the Plan,
and the Plan is hereby incorporated by reference into and made a part of this Contract. The Optionee acknowledges and agrees that the Plan is available to the
Optionee at any time in electronic form, both from the Corporation’s Human Resources Department, which can be requested by email, as well as from the
Corporation’s website, sparinc.com, under the tab for Investor Relations, where it can be found as an exhibit to the Corporation’s filings with the Securities
and Exchange Commission. Any capitalized term not defined herein shall have the meaning assigned to it in the Plan. In the event of a conflict between the
terms and provisions of this Contract and those of the Plan, the applicable term or provision of the Plan shall govern.

Section 11.       The Optionee represents and agrees that he will comply with all applicable laws relating to the Plan and the grant and exercise of
this Option and the disposition of the shares of Common Stock acquired upon exercise of the Option, including without limitation, federal and state
securities and “blue sky” laws.

Section 12.       The Option evidenced by this Contract is not assignable, pledgable or otherwise transferable by the Optionee other than by will or
the laws of descent and distribution and may be exercised, during the lifetime of the Optionee, only by the Optionee or the Optionee’s legal representatives,
provided, however, this Section shall not apply to a transfer to (i) the Optionee’s spouse, children or grandchildren (the “Immediate Family Members”) or
(ii) a trust or trusts established by the Optionee for the exclusive benefit of the Optionee or the Immediate Family Members; or (iii) a partnership or limited
liability company in which one or more of the Optionee and the Immediate Family Members are the only partners or members; provided that there may be no
consideration for any such transfers (other than natural love and affection, the beneficial or equity interests therein received in connection with any such
transfer to a trust or partnership, or the legal consideration necessary or appropriate for such a transfer to be enforceable).

Section 13.       This Contract shall be binding upon and inure to the benefit of any successor, assign or legal representative of the Corporation
and to any heir, distributee, legal representative or permitted asignee or transferee entitled to the Optionee’s rights hereunder. The representations, agreements
and other provisions of this Contract are for the exclusive benefit of the parties hereto, and, except as otherwise expressly provided herein or in the Plan, no
other person shall have any right or claim against any party by reason of any of those provisions or be entitled to enforce any of those provisions against any
party.

Section 14.       This Contract shall be governed by, administered under and construed and enforced in accordance with (a) the applicable federal
law of the United States of America, including (without limitation) ERISA and the Code (as defined in the Plan), (b) to the extent applicable, the DEGCL or
the DEUCC (as defined in the Plan), and (c) to the extent that such federal law is not dispositive and does not preempt local law and the DEGCL and DEUCC
are not applicable, the applicable law of the State of New York, in each case other than those conflict of law rules thereof that would defer to the substantive
laws of any other jurisdiction.

Section 15.       In any action, suit or proceeding, in any jurisdiction brought by either the Corporation or the Optionee against the other party, the
parties each hereby forever, irrevocably, unconditionally and expressly waive trial by jury.

Section 16.       Each party hereby consents and agrees that the Supreme Court of the State of New York for the County of Westchester and the
United States District Court for the Southern District of New York each shall have personal jurisdiction and proper venue with respect to any dispute between
the parties; provided that the foregoing consent shall not deprive the Corporation of the right in its discretion to voluntarily commence or participate in any
other forum having proper jurisdiction and venue. In any dispute, no party will raise, and each party hereby forever, irrevocably, unconditionally and
expressly waives, any obligation or defense to such New York jurisdiction as an inconvenient forum. Each party hereby forever, irrevocably, unconditionally
and expressly waives personal service of any summons, complaint or other process, which may be delivered by certified or registered mail, courier or
messenger to the party’s address noted above or by any other means permitted by applicable law.

Section 17.       In the event that any provision of this Contact shall be finally determined to be superseded, invalid, illegal or otherwise
unenforceable (in whole or in part), the parties agree that: the court or other governmental authority making such determination shall have the power, and is
hereby requested by the parties, to reduce, limit or eliminate such provision or portions thereof to the extent it deems necessary to render the balance of this
document enforceable; and such determination, reduction, limitation or deletion shall not impair or otherwise affect the validity, legality or enforceability in
such authority’s jurisdiction of the remaining provisions of this document, which shall be enforced as if the unenforceable provision were so reduced, limited
or deleted, or in any other jurisdiction of any provision of this Contract; in each case except to the extent such reduction, limitation or deletion of the
unenforceable provision or portion thereof would impair the practical realization of a party’s principal rights and benefits hereunder.

 



 

Section 18.       Any waiver or consent from either party respecting any provision of this Contract shall be effective only in the specific instance
for which given and shall not be deemed, regardless of frequency given, to be a further or continuing waiver or consent. The failure or delay of the
Corporation at any time to require performance of, or to exercise or enforce its rights or remedies with respect to, any provision of this Contract shall not
affect its right at a later time to exercise or enforce any such provision. No notice to or demand on the Optionee shall entitle the Optionee to any other or
further notice or demand in similar or other circumstances. All rights, remedies and other interests of the Corporation hereunder are cumulative and not
alternatives, and they are in addition to (and shall not limit) any other right, remedy or other interest of the Corporation under this Contract, the Plan or
applicable law.

Section 19.       The Optionee agrees that the Corporation at any time, and from time to time, may amend the Plan, the Options or any other
options granted to the Optionee under the Plan, the Notice or this Contract, in each case without any notice to or consent from the Optionee, but subject to
the limitations contained in the Plan and applicable law, and this Contract shall be automatically subject thereto.

Section 20.       This Contract shall be effective as of the date written below when executed by the Optionee. This Contract may have been
executed in two or more counterpart copies of the entire document or signatures pages hereto (which may be delivered by telecopy, pdf file or other
electronic means), all of which, when taken together, shall constitute a single agreement binding upon all of the parties hereto.

Section 21.       Except as otherwise provided in this Contract or the Plan, each and every modification and amendment of this Contract shall be in
writing and signed by all of the parties hereto, and each and every waiver of, or consent to any departure from, any representation, warranty, covenant or other
provision of this Contract shall be in writing and signed by each affected party. For the sake of clarity, the Corporation, Compensation Committee or
Administrators from time to time in their discretion may unilaterally make (i) changes in the Plan or its administration of any kind or nature, including those
that may affect this Contract or the Optionee (irrespective of materiality), and (ii) certain changes in the Contract or the Options covered hereby, and such
changes do not require the Optionee’s consent except as otherwise expressly provided in the Plan.

Section 22.       The Notice, this Contract and the Plan contain the entire agreement of the parties and supersedes and completely replace all prior
and other provisions, promises, assurances and other agreements and understandings (whether written, oral, express, implied or otherwise) between the parties
with respect to the matters contained herein.

IN WITNESS WHEREOF, in consideration of the foregoing, and other good and valuable consideration (the receipt and adequacy of which is
hereby acknowledged by the parties), the parties hereto have executed and delivered this Nonqualified Stock Option Contract, intending to be leally bound,
effective on its execution and delivery to the Corporation (as provided in the Notice) as of the date first above written.
 

YOU MUST SIGN BELOW AND RETURN THIS CONTRACT TO THE CORPORATION, AND THE CORPORATION MUST RECEIVE IT, BY THE DATE
SPECIFIED IN YOUR NOTICE OR ELSE

THIS CONTRACT WILL BE VOID AND NEVER TAKE EFFECT.
 
 

The Corporation:

 

 The Optionee:

SPAR Group, Inc.   
   
 
By:

  

[▲ Officer’s Signature ▲]  [▲ Optionee’s Signature ▲]
 

Gary S. Raymond, Chief Executive Officer
  

[Officer’s Name and Title ▲ Please Type or Print]  [Optionee’s Name ▲ Please Type or Print]
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