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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A

(Amendment No. 3)*

Under the Securities Exchange Act of 1934

SPAR Group, Inc.

(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

784933103
(CUSIP Number)

Robert G. Brown
333 Westchester Avenue, South Building, Suite 204
White Plains, NY 10604
(914) 332-4100
(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

September 18, 2018
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §240.13d-1(e), §240.13d-1(f) or §240.13d-1(g), check the following box £.

Note. Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See Rule 240.13d-7 for other
parties to whom copies are to be sent.

*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities, and for
any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange Act
of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
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1 NAME OF REPORTING PERSON
Robert G. Brown, individually
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP @s
(b) £
3 SEC USE ONLY
4 SOURCE OF FUNDS
0O (See Item 3 to the Original Schedule 13D)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) OR 2(e) £
6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America
NUMBER OF 7 SOLE VOTING POWER
SHARES 5,616,018
BENEFICIALLY 8 SHARED VOTING POWER
OWNED BY 1,230,900%*
EACH 9 SOLE DISPOSITIVE POWER
REPORTING 5,616,018
PERSON 10 SHARED DISPOSITIVE POWER
WITH 1,230,900%*
1 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
12,135,611%%*
12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES £
13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
58.8%**
14 TYPE OF REPORTING PERSON
IN

EE

Includes 1,109,625 shares of Common Stock held in the Defined Benefit Pension Trust of SP/R, Inc. (f/k/a SPAR Burgoyne, Inc.) maintained for the
benefit of the Reporting Person (the “Trust”). The Reporting Person is not a trustee of the Trust and disclaims beneficial ownership of the shares of
Common Stock held in the Trust.

Includes 5,288,693 shares of Common Stock of SPAR Group, Inc. (the “Company”) beneficially owned by William H. Bartels, Vice Chairman and a
member of the Company’s Board of Directors (the “Board”). The Reporting Person may act in concert with Mr. Bartels with respect to certain
matters, which are discussed in Item 4 of this Schedule 13D/A. As a result, the Reporting Person and Mr. Bartels may be deemed to comprise a
“group” within the meaning of Section 13(d)(3) of the Act and Rule 13d-5(b) thereunder. The group may be deemed to beneficially own (as that term
is defined in Rule 13d-3 under the Act) all of the shares of Common Stock of the Company beneficially owned by the Reporting Person and all of
the shares of Common Stock of the Company beneficially owned by Mr. Bartels. However, the Reporting Person expressly disclaims beneficial
ownership of the 5,288,693 shares beneficially owned by Mr. Bartels. Mr. Bartels expressly retains sole voting and dispositive power over such
5,288,693 shares, and the Reporting Person has neither sole nor shared voting or dispositive power over such 5,288,693 shares. Mr. Bartels has filed
a separate Schedule 13D/A with respect to his interests.
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SCHEDULE 13D/A
Item 1. Security and Issuer

This Amendment No. 3 to Schedule 13D (this “Amendment”) amends and supplements the information set forth in the Schedule 13D originally filed
by the Reporting Person with the Securities and Exchange Commission (“SEC”) on July 19, 1999 (the “Original Schedule 13D”) relating to the common
stock, $0.01 par value per share (the “Common Stock”), of SPAR Group, Inc., a Delaware corporation (the “Company”), as amended by Amendment No. 1 to
the Original Schedule 13D filed with the SEC on May 31, 2018 (“Amendment No. 1”) and Amendment No. 2 to the Original Schedule 13D filed with the
SEC on August 6, 2018 (“Amendment No. 2”). The Original Schedule 13D, as amended by Amendment No. 1 and Amendment No. 2, is hereinafter referred
to as the “Schedule 13D”. The address of the principal executive offices of the Company is 333 Westchester Avenue, South Building, Suite 204, White Plains,
New York 10604. Except as specifically provided herein, this Amendment does not modify any of the information previously reported in the Schedule 13D.

As of the date of this Amendment, the Reporting Person may be deemed to beneficially own, in the aggregate, 12,135,611 shares of the Common
Stock of the Company, which represents approximately 58.8% of the outstanding Common Stock of the Company. The percentages in this Amendment are
calculated based upon 20,650,704 outstanding shares of Common Stock as of August 9, 2018, as reported in the Company’s Quarterly Report on Form 10-Q
for the quarter ended June 30, 2018 filed with the SEC on August 20, 2018.

Item 4. Purpose of Transaction.

Item 4 of the Schedule 13D is hereby amended and supplemented as follows:

The Reporting Person, alone or in conjunction with Mr. Bartels, has determined from time to time, to engage with the Company’s Board of Directors
(the “Board”) and to take actions in his capacity as a significant stockholder to strengthen the Company’s corporate governance. Under the Company’s by-
laws, the Reporting Person and Mr. Bartels, together as owners of more than a majority of the Company’s outstanding Common Stock, have the right to call
special meetings of stockholders and to take action by written consent in lieu of a meeting.

As previously reported in Amendment No. 2, on August 6, 2018, the Reporting Person and Mr. Bartels (the “Stockholders”) delivered an action by
written consent of stockholders, executed on August 6, 2018 (the “August 6 Consent”), pursuant to which the Stockholders resolved to adopt amendments to
the Company’s by-laws (the “By-law Amendments”). The August 6 Consent represented 9,047,601 shares, or 43.8% of the Company’s outstanding Common
Stock. In Amendment No. 2, the Stockholders disclosed their intention to engage with the Board regarding the By-law Amendments prior to delivery of the
remaining written consents required to represent a majority of the outstanding Common Stock.

Notwithstanding the Stockholders’ willingness to engage with the Board regarding the By-law Amendments, on September 4, 2018, the Company
filed a claim against the Stockholders in the Court of Chancery of the State of Delaware in response to the August 6 Consent, which, among other things,
challenges the validity of the By-law Amendments. The Company reported the filing of this claim in a Current Report on Form 8-K filed with the SEC on
September 10, 2018.
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Thereafter, on September 18, 2018, the Stockholders delivered executed written consents resolving to adopt the By-law Amendments representing an
additional 1,633,849 shares, or 7.9% of the Company’s outstanding Common Stock, which the Stockholders hold in street name (the “September 18
Consents,” and together with the August 6 Consent, the “By-law Consents”). Upon delivery of the By-law Consents, which represent a majority of the
Company’s outstanding Common Stock, the By-law Amendments became effective under Section 228 of the Delaware General Corporation Law (the
“DGCL”). The Stockholders understand that the By-law Amendments are the subject of pending litigation but submitted the remaining consents to preserve
their rights under DGCL Section 228.

The Stockholders maintain the validity of, and their authority to adopt, the By-law Amendments, and believe that the By-law Amendments are in the
best interests of the Company and all of its stockholders. The By-law Amendments were previously described in Amendment No. 2, and a copy of the
Company’s by-laws marked to show the By-law Amendments is filed as Exhibit 5 to this Amendment.

The By-law Consents resolving to adopt the By-law Amendments followed earlier written consents delivered by the Stockholders on June 29, 2018
and July 5, 2018, resolving to remove Mr. Lorrence Kellar from the Board and to elect and appoint Mr. Jeffrey Mayer as a director to fill the resulting
vacancy (the “Mayer Consents”). On September 18, 2018, the Reporting Person filed an action in the Court of Chancery of the State of Delaware pursuant to
DGCL Section 225 seeking a declaratory judgment that the Mayer Consents are valid and effective and that Mr. Kellar has validly been removed from the
Board and Mr. Mayer has validly been elected to the Board and also filed a motion to expedite the proceedings in this matter and to maintain the status quo
pending the Court’s final determination. A copy of the Verified Complaint Pursuant to 8 DEL. C. § 225 is filed as Exhibit 6 to this Amendment.

Except as otherwise set forth in this Item 4, the Reporting Person (alone or in conjunction with other stockholders of the Company) currently has no
plan or proposal which relates to or would result in any of the matters referred to in paragraphs (a) through (j), inclusive, of Item 4 of Schedule 13D;
provided, such plans or proposals may have been considered, and may from time to time hereafter be considered. The Reporting Person may also acquire or
dispose of Company securities in the ordinary course.

Item 5. Interest in Securities of the Issuer.

Item 5 of the Schedule 13D is hereby amended and supplemented as follows:

(c) During the past 60 days, the Reporting Person has sold the following shares of Common Stock of the Company on the open market:
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Date No. of Shares Sale Price/Share Date No. of Shares Sale Price/Share
8/30/18 745 $1.11 9/6/18 3,744 $0.93
955 $1.10 11,324 $0.94
8/31/18 3,100 $1.05 3,050 $0.95
3,300 $1.06 1,882 $0.96
1,900 $1.07 9/7/18 3,100 $0.93
9/4/18 740 $1.01 6,956 $0.92
1,616 $1.00 9,170 $0.91
9/5/18 7,224 $0.95 774 $0.90
6,000 $0.96
4,420 $0.97

In addition, on September 6, 2018, Mr. Bartels sold 1,000 shares of Common Stock on the open market for a price of $0.95 per share. Except for the
foregoing transactions, no transactions in the Common Stock of the Company have been effected by the Reporting Person or by Mr. Bartels in the past 60
days.

Item 7. Material to Be Filed as Exhibits.
Exhibit 5 The Company’s by-laws, marked to show the By-law Amendments.
Exhibit 6 Verified Complaint Pursuant to Delaware General Corporation Law Section 225, filed by the Reporting Person in the Court of

Chancery of the State of Delaware on September 18, 2018.
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SIGNATURES
After reasonable inquiry and to the best of the undersigned’s knowledge and belief, the undersigned, Robert G. Brown, hereby certifies that the

information set forth in this Schedule 13D/A is true, complete and correct.

Dated: September 18, 2018

/s/ Robert G. Brown
Robert G. Brown




AMENDED AND RESTATED BY-LAWS
of

SPAR GROUF,INC.

ARTICIEL
CERTIFICATE, BY-LAWS, AGENT AND OFFICES

Section 1.01.  Certificate of Incorporation. SPAR Group, Inc., a Delaware corporation
formerly known as PIA Merchandising Services, Inc. {the "Corporation'), was formed pursnsmt to a
Certificate of Incorporation filed on Movember 29, 1995 with the Secretary of State of the State of Delaware
{as the same meay have been and hereafier may be supplemented modified amended or restated from time 1o
time in the manmer provided thesein and under Applicable Law, the "Certificata™)

Section 1.02. By-Laws and Rectstement. Conformed Version Includes All Amendments
Teroush Tuly = 2000 The Corporation, through the action of its Board of Directors (the "Board"), has
adopied these amended snd restated by-laws for the Corporetion (as the same may have been and hereafier
may be supplemented, medified, amended restated or replaced fom time to time in the manmer provided
herein these "Bv-Lawe") dated and effective as of May 18, 2004 (the "Restgtement Digte™). These By-Laws,
the Andit Committes Charter, the Compensation Committes Charter and the Governance Committes Charter
together amend restate and completely replace sll previous by-laws and committee charters of the
Corporation, effective s of the Reststement Diate. Th:suacnni:rmﬁdmmufﬂ!By—Lamﬂmtuﬂnﬂs
aﬂmdmmxad@ﬁdb}'ﬂumnct'meﬂeml b the a¢ 2 Bk i

Section 1.03. Resictered Arent The registered azent of the Corporatdon shall be as set
forth m the Certificate on the Restatement Diate and as hereafter may be made, revoked or changed from time
to time by the Corporation’s in the manmer permitted by Applicable Lawr.

Section 1.04. Resmistered Offfice. The registered office of the Corporation in the State of
Dielaware shall be lecated at the office of the registered agent of the Corporation in the State of Delaware and

may be changed by the Board or registered agent from time to time in the manner permitted by Applicable
Law.

Section 1.05. ChiefExeogtive Office. The chief executive office of the Corporation shall
be located in Westchester Coumty, Mew York, or in such other place as may be designated from time to time
by the Board or Chairman.

Section 1.06.  Oiher Offices The Corporstion and its direct snd indirect subsidiaries
{tomether with the Corporation, collectively, the "SPAR Group") also may have such other offices at such

Exhibit 5




other places, within or without the State of Delaware or State of Mew York, as from time to time may have

been (8) approved by the Board or (b) required by the business of the SPAR Group snd approved by an
Exerutive of the Corporation.

ARTICIETIL
MEETINGS OF SHAREHOLDERS

Section 2.01. Anmusl Meetings. The snoual meeting of the swockholders of the
Corporation for the election of directors and for the ransaction of such other business as property may come
before such meeting shall be hald on soch date snd at such time snd place within or without the State of
Dielaware as may be designated by the Board from time fo time.

Section 2.02.  Special Mestines Special meetings of the stockholders for any proper
pumpose of purposes may be called at any time by the Board, the Chairman the Vice Chairman or the Chief
Executive Officer to be held on such date and at such time and place (within or withowt the State of Delaware)
ac the person or persons calling the mesting chall direct A special mesting of the stockhobders also may be
called by the Secretary or any Assistant Secretary at the direction of the Board, the Chaimman the Vice
Chairman or the Chief Executive Officer. A special ting of the stockholders shall be called promopthy by
the Chairman the Vice Chairman the Chief Executive Officer or the Secetary whenever such Officer
receives Physical Delivery of the written request for such 3 meeting from stockholders owming one-fourth
{25%a) of the shares of the Corporation then issued and outstanding and entitled to vote on matters @ be
submitted to stockholders at the mesting. Any such written request by the stockholders shall state a proper
purpose of piEposes for the meeting, to which other purposes may be added by the Board, the Chairman, the
Vice Chairman or the Chisf Execwtive Officer (or by the Secretary or Assistant Secretary at the direction of
any of them) in submitting notice of the special meeting to the stockholders. At any special mesting, however
called, only such business as is related to the purpose or pumposes set forth in the notice to stockholders may
be transacted.

Section 2.03.  Hotice of Meetine Wiritten notice of every meeting of stockholders stating
the place, date snd hour of the meeting shall be sizmed by the Chairman the Vice Chairman the Chisf
Executive Officer or the Secretary, or by any other Officer suwthorized to do so by the Board or these
By-Laws. Soch notice shall be given, either personally, by Physical Delivery or (to the extent the recipient
has comsented specifically thereto as required by the DNGCL) Electronic Delivery, to each stockholder of
record entitled to vote at such meeting not less than ten (10 nor more than sixty {§0) days before the meeting,
except &5 otherwise provided by Applicable Law. MNotice of a spedial meeting also shall state the purpose or
purposes for which the meeting is called {which may inciunde the election of directors if so stated) and the
perzon of persons calling the mesting. A notice sent by Physical Delivery shall be directed fo a stockholder's
address Hsted in the records of the Corporation, which may be changed by a written notice to the Secretary of
a new address. Nmenmdmhegrmmnysmdﬂd&wﬁnmbmﬂammdmnﬁmmpﬂm
or by prooy, either before or after the meeting. The attendance of any stockholder at a = in persom or
by proxy, withouwt protesting prior to the conclusion of the meeting the lack of notice of such meeting, shall
constitaie a waiver of notice by such stockholder

Section 2.04.  Cuomom smd Menner of Participation: Tressory Stock.

{a) Exceptas otherwise prowided by the Certificate or Applicable Law: the presence at
any meeting, in person or by proxy, of the holders of record of at least one-half of the shares then issned and
outstanding and entifled to vote shall be necessary and sufficient to constitute 3 quorem for the transaction of
business; and a8 quormm present at the commencement of 3 meeting shall not be broken by a subsequent
withdrawal of one or more stockholders. For purposes of the forepoing, two or more classes of series of stock
shall be considered a smple class if the holders thereof are entitled to vote together ac a single class at the
mesting.




{b) Any one or more stockholders may participate in 8 meeting of the stockholders by
means of a telephone conference or other alectromic commmicstion allowing all persons participating in the
mesting o hear each other. Parficipation by such means shall constinte presence in person at 3 mesting.

{c) Shares of the capital stock of the Corporation owned by the Corporation or any of its
direct or indirect subsidiaries shall not be entitled to vote and shall not be counted for quorum purposes;
poikded however that the foregoing shall not limit the right of the Corporation or any of its subsidisries to
wote any of the capital stock of the Corporation held by it in any fiduciary capacity fior any Officer, employes
or other unrelated person or the right of the Corporation to count such shares fior gquorm purposes.

Section 2.05.  Adicuymupments In the sbsence of 3 quonmm, the stockholders holding a
majority of the shares entitled to wote and present at the time snd place of any meeting, in person or by proxy,
or, if no stockholder entitled fo wote is present in person or by proxy, oy Crificer entifled to preside or act as
secretary of such meeting, may adjown the meeting fiom time to time without notice, other than the
amnouncement @t the meeting of the date, time and place of the adjowned meeting, until a quornm is present.
However, if the adjourmment is for more than thirty (300 days, or if after the adjoornment 3 new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to wote st the mesting.

Section 2.04. Inspectors. The Board, in advance of amy stockholders' meeting, may
Appoint one or more inspectors to act at the meeting or any adjowmment thereof If inspectors are not so
appointed, the person presiding at a stockhobders' meeting may, and on the request of any steckholder entitled
to vote thereat shall sppoint one or more ncpectors. In case amy person appointed fails to appear or act, the
vacancy may be filled by appointment made by the Board in sdvance of the mesting or at the mesting by the
person presiding thereat. Each inspector shall execute faithfnlly the duties of inspector at such mesting with
strict impartiality and according to the best of his sbility, and if requestad to do so before enfering upon the
discharge of his dufies, each inspector shall give or sign an eath to do so. If inspectors have been desiznated,
the mspectors (or if these are no inspectors, the secretary of the meeting) shall determine the mumber of shares
outstanding and the voting power of each the shares represented at the meeting, the existence of 8 quorm
and the validity and effect of proxies, and the imspectors shall receive votes, ballots or consents, hear and
determine all challenges and questions arising in conmection with the right to vote, count and tabulate 211
votes, ballots or consents, determine the result, and do soch other thines a5 are proper to conduct the election
or vote with faimess to all stockholders. On request of the person presiding at the meeting o1 any stockholder
entitled to vote therest, the inspectors shall make a report in writing of any challenge guestion or matter
determined by them and execute a certificate of any fact found by them Any report or certificate made by
thermn shall be prima facie evidence of the facts stated and of the vote as certified by them

Section 2.07.  Voting. Except as otherwise provided by the Certificate or Applicable
Law: (a) each stockholder shall be entifled to one vote for each share of the Cosporation's stock entitled to
wote on the matter registered in his name on the books of the Corporstion on the applicsble record date, as
determined in accordance with Section 801 of these By-Laws; and (b) at any meeting of stockholders at
which a guorum is present, (i) directors shall be chosen by & majority of the votes cast, (i) directors may be
removed by the votes of 2 majority of the shares then entitled to vote for directors, and (iii) all other questions
brought before the stockholders shall be determined by a majority of the votes cast. For clanity, votes cast do
not inchide shstentions, non-votes or inconchisive wotes (e, no box clesrly checked mmitiple boxes
checked and the like) respecting any candidate or matter. For purposes of the foregoing, two or more classes
or series of stock shall be considered a single class if the holders thereof are entitled to vote together as a
single class at the meeting

Section 2.08. Proodes.




{2) Any stockbolder entitled to vote may vote by proxy, provided that the instrument
muthorizing such proxy to act is dated and has been sipned by the stockholder or by his doly suthorized
attommey, Officer, director, employes or apent, Who may affix soch sipnenme by any ressonshle mesns
{mclnding facsimile). A proxy need not be sealed, wimessed or acknowledged A proxy shall expire six
months after it is created wnless it is coupled with #n interest or it expressly provides for a longer period
{which in any event may not exceed seven years from the date of its creation). A proxy shall be presumed to
be revocable umless it expressly provides otherwise Proxies may be delivered to the Secretary before the
mesting begins or to the secretary of the meeting or the inspectors of election at the meeting

{b) A duly executed proxy may be made imevoecabls by an express statement to that
affect if, and only =0 long as, it &= coupled with an interest sufficient umder Applicsble Law to suppart an
irrevocable power. A promy may be made imevocable regardless of whether the interest with which it is
coupled is an interest in the stock itself or an interest in the Corporation generally.

{c) A stockholder may suthorize another person or persons to act for him as proxy by
iransmitting, or suthorizing the ransmission of, an email fax tested telex, cable, telepram or other reliable
alectromic ransmission (i) to the person who will be the holder of the proxy, or (i) o a firm that selicits
proxies o similar agent who is suthorized by the person who will be the holder of the proxy to receive the
transmission. Amy such email fax tested telex, cable, telegram or other relisble electronic transmission most
either set forth or be snbmitted with information from which it can be determined that such email fax tested
telex, cable, telegram or other relisble electromic transmuission was aathorized by the stockbolder. I it is
determined that the email fax tested telex, cable, telegram or other reliable electnomic transmission is valid,
the persons appointed by the Corporation to count the votes of stockholders and determine the validity of
they ralied.

Section 209 Action by Written Consent Any action required or permitted to be taken by
the stockholders may be taken without any meeting, vote or notice if swthorized (whether before or afier such
action) in A written consent or consents sizned by those stockholders entitled to vote on swch action having
sufficient shares to have amhorized it in a duly comvened meeting at which all stockholders entitfled to vote
were present and voted Motice of any action so suthorized shall be given promptly to amy stockholder not
sizning amy such comsent, bt faitore to give that notice shall not affect the validity of the consent. Wiritten
comsents of the steckholders shall be filed with the minwtes of the Corporation.

Section 2.10. List of Shareholders. At least ten days before every meeting of
stockbolders, the Officer in charge of the Corporation's stock ledzer shall prepare and make. or canse io be
prepared and made s complete list of all of the sockholders of the Corporation entifled to vote at the
mesting, which list shall be arranged in alphsbetical order and show each stockholder's address snd the
mumber of shares registered in the name of each stockholder; prowided however, thet if there have been no
chanpes in the steckholders of record since the last list was prepared a new list need not be prepared. This list
shall be opened to the examination of any stockhelder for any purpose germene to the meeting, and shall be
made available by the Corporation during normsal business howrs, for a period of at least ten days prior to the
mesting, either at the place where the meeting is to be held or aoy other place designated within the city
where the meeting is o be held that may have been designated in the notice o stockholders. This kst also
shall be produced snd made available throughout the meeting of steckholders and may be inspected by any
stockholder present. Mo such list need be prepared if the sctions to be taken at an anmmal meeting inctead are
approved by the written consent of the stockholders.

Section2.11. Stockholder Proposals and Mominations. If and for so long as amy shares of
capital stock issped by the Corporation are listed for rading on any securites exchange or registered nnder
Section 12 of the Secwwities Exchange Act of 1934, a5 amended the following provisions shall apply.




{2) Atan Anmual Meeting, onty such business shall be conducted, only such nominees for
director shall be considered, snd only snch proposals shall be acted upon, a5 shall have been bronght before
the Annaeal Mesting: (i) by any stockholder of the Corporation (acting in his or her capacity as stockholder)
who complies with the notice procedures set forth in fhis Section 2.11 of these By-Laws; or (i) by, or at the
direction of, the Board.

{b)  For any business, nominee or proposal to be properly brought before an Anmal
Meeting by a stockholder (acting in his or her capacity as stockholder), such steckbolder mmst have given
timely written motice thereof by Physical Delivery to the Secretary of the Corporation. To be tmely, a
stockholder's notice nmst be delivered to, Mmcm‘edmﬂlemmpalmmeaﬁcuufﬂrm
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{c) Astockholder's notice to the Secretary shall set forth as to each matter the stockholder
proposes to bring before the Anmnsl Meeting (1) 2 brief description of the business, nomines or proposal
desited to be brought before the Anmmal Meeting and the reasons for considering the same at the Anmmal
Meeting, (i) the name and address_ as they sppear on the Corporation's books, of the stockholder proposing
such business snd any other stockholders knowm by such stockholder to be supporting such propossl (i) the
class smd momber of shares of the Corporation's stock which are beneficially cwmed by the stockholder on the
date of such stockholder notice and by any other stockholders known by such stockbolder to be supporting
such proposal on the date of such stockholder notice, and () aoy financisl interest of such stockholder (or
any affiliate or family member of such stockholder), whether cmrent or at any time within the past three
years, in such business, nomines or propossl. In addidon if the notice is 3 nomination of 8 candidate for
director, the stockholder's motice also mmst contsin (4) the proposed nomines’s name snd qualifications,
mmgmtmmmmhmymmw“mdadﬁmﬁmw;mg,
{Bjﬂnrusmﬁrm:hmmmmnhum,[ﬂ}themnhunfshmsnfsmdnfﬁemmﬁum
beneficially owmed by soch nomines, (I¥) a description of any business or other relationship, whether omrent
or at any time within the past three years, between such nomines (or any affiliate or fomily member of such
nominee) and either the Company, soy of its directors or Officers, its anditor, or any of its customers or
vendors, and (E) 2 description of any financisl or other relationship. whether ouoment or st any time within the
past three years, between the stockholder (or any affiliste or family member of such stockholder) and such
nomines {or any affiliate or family member of such nominas).

{d) Ifthe Governance Commmittes determines in advance of the Anmosl Meeting, or if it
heas mot passed on the proposal if the presiding Officer of the Anmnal Meeting determines at the Anmzal
Meeting, that 8 stockholder proposal was not made in accordance with the termes of this Section 2.11, such
Otfficer shall so declare at the Anmial Meeting and any such propo:szal shall not be acted upon af_fhe Anoual




(&) This Sectiom 2.11 shall not prevent the consideration snd approval or disspproval st
the Anmial Meeting of reports of Officers, Directors and Committees of the Board or any other matter that
comes before the mesting with the consent of the Board but, in commection with amy such report on 2
stockhelder's proposal, no bosiness shall be acted wpon at such Anmos] Mesting unless stated, filed and
received as herein provided.

ARTICLE IIL

mmntmﬂaﬂmmewhleﬂmdshaﬂbeﬁmdﬁmmmmm
iae-Reard-sr-stockholders (any such resolution of sibasds-Raasd-ss-stockholders being subject to amy later
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Section 3.02. Power. To the extent not mconsistent with the Cestificate, these By-Laws
or Applicable Law, the Board may adopt such policies, rules and regmiations for the conduct of its meetings,
the exercise of its powers and the mans gement of the business of the Corporation s it may deem necessary or
decitable. In sddition, the Board may exercise sll pewers of the Corporation and carry out all lawdl scis not
required fo be exercised or done by the stockholders under the Certificate these By-Laws or Applicable Lamr.

Section 3.03. Termof Office. Each director (whether elected at an anmal meeting, to fill
a vacency or otherwise) shall continme in office unfil his successor shall have been duly elected and qualified
or il his earlier death resimmation or rermoval in the manner prowvided in these By-Laws or Applicable Law.

mﬂ:ednecmﬂmmnﬁcesluﬂmnmammmﬂmrﬂfmymhwumhynmnfﬂmmmmy
of g directors then in office fachding aay-d secigming acof ¢ fanare dase}, though less than a quormm,

of by the sole remaiming director, ur-ayj-su'_hvw:mcymybeﬁﬂ.edhy af.mnd'.'ﬂn stockholders.
Section 3.05.  Mestings.

{a) A meeting of the Board shall be held for orzanization and for the transaction of such
other business as may properly come before the meeting, within thirty (30 days after each snowsl election of
diractors.

(b} The Board by resolution may provide for the holding of repular meetings and may fix
the time and place at which such meetings may be held, which may be within or withowt the State of
Dielaware. Notice of regular or schednled mestings shall not be required to be given, provided that, whenever
the time or place of regular or scheduled mestings shall be first fixed or later changed, notice of such action
shall be sent to each director who was not present at the meeting at which such action was mken at his
residence or nsual place of business by (1) Electromic Dielivery not later than two (2) days before the day om




which the new or changed meeting is to be held or (ii) Ploysical Delivery not Later than five (5} days before the
day on which the new or changed meeting is to be held.

{c) Spectal meetings of the Board may be called by the Chief Exerigive Officer or amy
director. Except as otherwise required by Applicable Law, notice of each specis]l meeting shall be sent to each
director at his residence or usual place of bosiness by (i) Electromic Delivery not later than two (2) days
befiore the day on which the meeting is to be held or (i) Physical Delivery not Later than five (5) days before
Mdﬂmm&mmmhmmmmmhphﬁeﬁme&mmm
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awg description of the businecs

{d) Motice of sny mesting need not be given to sny director whe attends such mesting in
person without profesting the lack of notice or who shall waive notice thereof before, at or afier such
mesting, by email fax tested telex, cable, telegram or other relisble elecironic transmission or other writing.

Section 3.04. Manner of icipation and Voting.

(a) At each meeting of the Board the presence of the Required Number (as defined
belows) of its members then serving in office, but not less than one-third of the entire board, shall be necessary
and sufficient to constitute a quorom for the transaction of business. "Requited Number™ shall mean (i)
one-half of its members then serving in office if the Board or applicable Commmittes then consists of an even
mumber of directors then serving in office, or () 3 majority (meaning more than balfy of its members then
serving in office if the Board or applicable Committes then consists of sn odd momber of directors then
senng in office. In the absence of & quonom, 8 majority of those present st the time and place of any meeting
may adjoun the meeting from time to time il & quonom shall be present and the meeting may be held as
adjourned withowt forther notice or waiver.

(b}  Any one or more members of the Board may participate in a meeting of the Board by
means of a telephone conference or ather alectromic commmmicstion allowing all persons participating in the
mesting to hear each other. Participation by such means shall constinme presence in person &t 4 meeting.

{c) MBMWMWWMMEMAWMM
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Section 3.07.  Acton by Wintten Cogeent Any action required of permutted to be taken by
the Board may be taken without a meeting if all members of the Board consent in wrifing to the action.

Section 3.08.  Besination of Directors. Awy director may resign af any time by giving
written notice of such resizmation to the Beard (in care of the Corporation) and fo the Chief Executive
Oifficer, the Secetary or any other Executive. Any such resignation shall take effect on the date specified in
such notice, or if no effective date is specified  upon receipt and scoeptance thereof by the Board or amy such
Officer.

Section 3.0%9. Removal of Direcfors Any divector or directors may be removed from
office, efther with or without cause, with the approval of stockholders required by Section 2.07 hereof at amy
spercial meeting of the stockholders, duly beld as provided i these By-Laws, or by their written consent as
mﬂdmﬁs&ﬂyhﬁﬁ:aﬂnmu:ugmmsﬂcmanmmmsxmmmhe&eﬂedhy
3 majority of the votes cast as provided in Section 2.07 hereto e oz
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Section 3.10. Coppensation of Dhiractors Ditectors shall receive such reasomable
compensation for their setvices as directors, whether in the form of salary or a fizsed fee for amendsmee at
mestings with reimbursement of expenses. if amy, a5 the Board from time to time may determine. Except as
otherwise provided i these By-Laws any Committee Charter or Applicsble Law, any director may serve the
Corporation in any other capacity and receive compensation for that senvice.
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amendments o such emuedmromura.ﬂnﬂea 1om of this Section 3.13.

ARTICLE IV.
COMMITTEES OF THE BOARD
Section 4.01.  Standine Committess, Decimation of Additional Committess. Fic. The

Board shall have standing committess for sudit matters (the " Andit Committes"), compencation matters (the
"Compensation Compities”) and povernance matters (the " Coverpance Compittes™). and from time to time
may have such other committess as the Board, in any meeting duly held or action duly taken as provided in
these By-Laws, may ceate (each sn "Additiona]l Coppmities™ and together with the Audit Committes,
Compensation Committes and Governance Committes, each 3 " Commities™).

Section 4.02. Committes Charters. Powers, Etc

(gL Contemporaneously with the adoption of these By-Laws, the Board has adopted (i)
the Amended and Restated Charter of the Aundit Committes of the Board of Directors of SPAR. Group, Inc.,
Diated {as of) May 18, 2004 (a= the same may be supplemented modified amended restated or replaced from
time to time in the manner provided therein, the "Andit Committee Charter™), (ii) the Charter of the
Compensation Conmmintes of the Board of Directors of SPAR. Group, Inc., Dated (25 of) May 18, 2004 (as the
same may be mipplemented modified, amended, reststed or replaced from time to time in the manner
provided thersin, the "Compensstion Commmittes Cherter"), snd (i) the Charter of the Governance
Conmittee of the Board of Directors of SPAR Group, Inc | Dated (as of) May 18, 2004 (as the same may be
mﬂm@mﬁﬂﬂmﬂmﬂmmﬂﬁmmmmu&emwﬂdt&m&ﬂm
"Governance Committes Charter'"). FesSubject to Section 4.02(e) of these By-Laws, the Andit Committes,
Compensation Committee and Governsnce Committes shall have the duties, power and suthority
mm&ygmmedmﬂlmmmeﬁmmm Compensation Committes Charter and

heve the duties, puwer:nd nuhmt}'pm\udﬂl mﬂnmﬂmmmmm&:mﬁum’m
mmﬁnmmwﬂnmtmmmmm as adopted, and as the
sEme may be supplemented modified amended, restated or replaced from time to tme in the manner
provided herein for these By-Laws, will each be referred to a5 an "Additons) Connmittes Charter™).

{c) Each Andit Committee Charter, Compensation Commities Charter, Governance
Committee Charter and Additiona]l Committes Charter {(each a "Committes Charter™. except to the extent
specifically provided otherwise therein shall by zoverned by and construed and amended in accordance with
IhﬁeByLavmas ﬁmmmmmmﬁﬂﬁehmmmmm

(d) In addition exrept as otherwise provided by the Certificate, these By-Laws, the
applicable Committee Charter or Applicable Law, each Committes in the exercise and performance of its
specific duties, power and suthority shall bave and may exercise any and all duties, power and suthority of
the Board reasonsbly incidental thereto and may make mles for the conduct of its own nsiness.




Section 4.03.  Appoiniment snd Term Fxcept a5 otherwise provided in any applicable
Committes Charter, each Commmittes shall consist of one or more directors, and amy advisory Conmmittes also
may have one or more non-divectors as members. Each membser shall serve a term of office of one year,
umnless otherwise fixed from fime to time by the Board, subject to earber termimation and remowval as provided
in this Section, or until his or her successor shall be duly elected and quslified FeeSubiect to Saction 4 0006
gfthese Bv-Tams the Board in amy meeting duly held or action duly taken as provided in these By-Laws, at
any time may (&) appoint 8 person to be 8 member of any Commitiee, and (b) remove sny Committes
memibrer, either with or without caumse. Any Committes member who ceases to be 3 member of the Board

wsalondiele) ol e S ais e
any Committes, who, in the order specified by the Board, may replace amy sbsent or disqualified membser or
members at amy mesting of the Committes.

Section 4.04. Committes Chairman The Board, in any meeting duly held or action duly
taken 85 provided i these By-Laws, af any time may (g) appoint 3 chairmsn of any Conmmities {(each a
“Committes Chainman™) from among the Committes's members whoe also are directors of the Corporation,
and (b) remove any Conmmittee Chairman either with or withowt camse, and whether sppointed by the Board
or the Committee If the Board has not appodnted 8 Commuttes Chairman the members of a Committes may
desipnate its Committes Chairman by majority vote of the foll Committee membership. Any Committes
Chairmsn who ceases to be 3 member of the Board or Andit Committee automatically shall simmltansonshy
cease to be Chairman of the Andit Conmmittes.

Section 4.05.  Mestinge Noticee apd Recopds. Fach Committee may provide for the
holding of repular meetings and may fix the time and place at which such meetings may be held Motice of

regular or schedulead mestings shall not be required to be given, provided that whenever the time or place of
regualar or scheduled meeting shall be first fixed or later changed. notice of such action shall be sent to each

Conmmittee member who was not present at the mesting at which such action was taken at his residence or
szl place of business by (1) Electronic Delivery not later than one (1) day before the day on which the newr
of changed meeting is to'be beld or (i) Piysical Delivery not later than two (2) days before the day on which
the new or changed mesting is 1o be held

{b) Special meetings of each Conumittes shall be held upon call by or at the direction of
its chairman ot by or at the direction of any of its mewbers, amy other director or the Chisf Exeoative Officer
or Chief Financial Officer, at the time and place specified in the respective notices or waivers of notice
thereof. Motice of each special mesting of 3 Committes shall be mailed to each member of such Commities,
the other members of the Boand, the Chainman the Chief Executive Officer and the Chief Financial Oificer,
in each case o such person at his residence or usual place of business by (i) Electronic Delivery not later than
one (1) day before the day on which the meeting is to be held or (if) Physical Delivery not Iater than o (2)
days before the day on which the meefing ic o be held. That notice shall state the place (which may be within
or without the State of Delaware), date and time of such mesting, at need not state the purpese(s) for the
meeting unless otherwise required by the Certificate, these By-Laws or Applicable Law.

{c) Motice of any meeting of 3 Committes need not be given to any Commitiee member
whi shall attend the meeting in person or who shall waive notice theteof by email fax tested telex cable,
telegram or other relisble electronic transmission of other writing. Motice of any adjourned meeting need not
bee given.
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{d) Thenotice of 3 mesting may provide, or the Committes may request, that members af
the Corporation’s senior manapement of others attend 3 meeting of the Committes and provide pertinent
information &5 may be necescary or desirable and readily svailable.

Section 4.04.

{a) At each meeting of any Committes the presence of the Required Number of its
memibers then serving in office, tut not less than one third of the entire Committes, shall be necessary and
sufficient to comstitate 3 quorum for the manssction of business. In the absence of 3 quonm, 8 majority of the
memirers present 3t the time and place of amy mesting may adjoun the meeting from time to fime and until a
gquorumn shall be present

{b)  Awny one or more members and goests of any Commitiee may participate in 8 mesting
of the Commities by means of a telephone conference or other eleciromic commmumic stion equipment &l lowing
all persons participsting in the meeting to hear each other. Participation by such means shall constifute
PIESENCE in peTson &t 4 mesting

{c) Exceptas otherwise provided by the Certificate or Applicable Law, eadtmamberuf

shall ko

dsarmased-heaie vote of e <
which a quorum is present shall be the actnt'sur_hﬁnmmmae

{d) Each Committes shall maintain minntes or other records of its meefings and
activities, which shall be maintained with the mimutes of the Board, and shall report the same to the Board as
and when requested.

Section 4.07.  Action by Written Consent Any action required or permitted to be taken by
any Committee may be taken without 3 meeting if all members of the Committes consent i wiiting o the
action (whether bafiore or after snch sction). Written consents by the members of 3 Commmittea shall be filed
with the mimites of the Board.

Section 4.08.  BResirnations. Any member of 2 Committes may resign at any time by
giving written notice of sach resipnation to the Board, the Chairman the Chief Executive Officer, the Chief
Financial Officer and the Secretary (or amy Assistant Secretary). Any such resipnation shall take effect on the
date specified in such notice, or if no effective date is specified upon receipt and acceptance thereof by such
persons). Resipnation fiom a Committes shall not constitute resisnation &5 3 director, but resipnation 35 8
director shall be deemed to be a simmltsneons resignation from all Committess.

Section4.09.  Removal SheZubisclto Secion 4.02(e) of fhece Bv-laws. (i) fhe Board in
any meefing duly held or action duly taken as provided in these By-Laws, st any fime may remove Smy
memiber from any Commmities, either with or withowt canse, and may sppoint the soccessor Committes
mermber(s)-E_gnd (i) if sy vacancy created by such removwal is not so flled, it may be filled lster at amy time
by the Board.

Section 4.10. Vacancies. If any wacancy shall ocour in any Conmitiee by reason of death.
resipnation. disqualification. removal or otherwise, the remaining members of such Committes thowzh less
than 3 quaorm, shall contime to act unsil such vacancy is filled by the Board Jesggbiect (o Secpon 4 00020
gf thece Bv-Tape, fhe Board may appoint a successor to fill any soch vacancy in any meeting duly held or
action duly taken as provided in these By-Laws.
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Section 4.11. Compensation Committes members shall receive such reasomable
compensation for their services as Committes members, whether in the form of salaty or a fived fee for
attendance st meetings, with reimbursement of expenses, if any, as the Board from time to dme may
determine inits discretion. Mothing contsined in these By-Laws, however, shall be construed to preclnde any
Conmmittee member from serving the Corporation in sy other capacity and receiving compensation for that

ini= i
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ARTICLEWV.
OFFICERS

Section 5.01. Positions, Flection Fxecutives, Etc The Officers of the Corporation shall
consist of 8 Chairman (if desiznated as an Officer by the Board as an Officer), a Vice Chairman (if desipnated
ac an Officer by the Board as an Officer), a Chief Executive Officer, a Chief Financial Officer, 2 President. a
Secretary, 2 Trezsurer and a Controller (if designated as an Officer by the Board a5 an Officer), who chall
each be elected or sppointed by the Board, and may consist of such other Officers (inchoding, without
limitation, one or more Semior Vice Presidents, Bxemtive Vice Presidents, Vice Presidents, Assistant Vice
Presidents Assistant Secretaries. and Assistant Treasurers) as from time to time may be elected or appointed
by the Board or appointed by the Executive or other Officer(s) authorized to make such sppointments by the
Board or thesa By-Laws (each an "Offcer™). Officers of the corporation need not be employess o directors
of the Corporation. Any two or more offices may be held by the same person, and any Officer also may serve
as 3 director of the Corporation. However, the Chairman and Vice Chairman each nmost be a director of the
Corporation. The Chairman (if desipnated as an Executive by the Board), Vice Chainman (if desipnated as an
Executive by the Board)), Chief Execusive Officer, Chief Financial Otfficer, President, Secretary, Treasurer,
Coniroller (if designated as an Executive by the Board) and each other person designated a5 an execuiive
Officer by the Board or sppropriate Committes shall be sn executive Officer of the Corporstion (each an
“Executive™). If the Chairman Vice Chaimman or Compiroller is not an Officer or is not an "Executive”, the
relevant provisions of this Article (other than those confeming the power or authority of an Officer or an
Executive, respectively) shall neverthelass apply to such person as if they were an " Authorized Sismatory™ (as
defined in Section 5.11). Each Executive also is an Officer, and the provisions of these By-Laws applicable to
Oﬂimsslunappl}'wﬂmmubnﬂlﬂﬂimsandm

Section 5.02. Termmof Office. Resiznation and Remowvsl. Each Executive or other Cfficer
serves at the discretion of the Board. Any Officer may resign at any time by grving written notice of such
resignation fo the Board, the Chief Executive Officer, the Secretary or any Assistant Secretary. Anmy such
resignation shall take effect on the date specified in such notice, or if no effective date is specified, receipt
thereof by the Beard or any such Officer. Each Officer may be remowved at any time by the Board, either with
or without camse. Any Officer of a class who may be appointed by another Officer (immespective of whether
actmally sppointed by the Board or another Officer) also may be removed. either with or without cause, by the
Chief Execative Officer or by any Officer senior to such Cificer.

Section 5.03. Yacapges A vacancy in an office by reason of death. resignation. removal,
disqualification or otherwise shall be flled in the manner prescribed by these By-Laws for regular election or
appointment to such office In the event of the temporary sbsence of any Officer of the Corporation, the
Board or (with respect to more junior Officers) the Chief Executive Officer or the Wice Chaitman may confer
for the duration of such absence the gbsent Officer’s powers and duties, in whole or in part, on sach other
persans) &s they may specify.
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Section 5.04. General Authority, Etc. Each Executive (a) shall have the power and
muthority to sign conmacts, deeds, notes and other msmments and docmments in the mame of the Corporation
and on behalf of the Corporation {subject to the limitations imposed by these By-Laws, the Certficate or
Applicable Taw and any applicable resplotions of or approvals required from the Board), () shall have the
power to employ and discharge more junior Officers, employess and agents of the Corporation {except those
persons who hold their positions through appointment by the Board), (C) may exercise such powers and
perform such duties 25 may be delegated or assizned to him or her ffom time to time by the Board or amy
semior Bxecutive or as may be provided by these By-Laws, the Certificate or Applicable Law, and (d) may in
pood faith delegate his or her powers o other Execntives, Officers, employees and agents under the direct or
indirect supervision of such Execotive. Bach other Cfficer of the Corporation (i) to the extent swthorized by
the Board or 8 more semior Executive, shall have the power to sign contracts, deeds, notes and other
instruments and documents in the name snd on behalf of the Corporation (subject to the limitstions imposed
by these By-Laws, the Certificate or Applicable Law and any spplicable resolutions of or approvals required
from the Board), and (if) may exercise such powers and perform such duties a5 may be delegated or assigned
to him or her from time to tme by the Board or any semior Executive or a5 may be provided by these
By-Laws, the Certificate or Applicable Law_ In addition each Executive or other Officer of the Corporation
shall have the suthority, relative seniority and duties specifically conferred in the Officer's election or
appointment and by these By-Laws, together with the powers and duties ressonably incidentsl thessto,
subject, however, to amy limitations contained in such election or sppoimment, the Certificate; these
Biy-Laws or Applicable Law.

Section 5.05. The Chainman. The Chairman of the Board (the "Chairman") shall be a
memibver of the Board and shall preside at its mestings and at all meetings of stockholders. If there shall be no
Chairman the Vice Chaimman (or if such office is vacant, the Chief Exerntive Officer, or if such office is
vacant, the Chief Financial Officer, or if there is no Chief Financial Officer, the most senior President or Vice
President) shall act a5 Chairman unti] a successor is duly elected, with such powers and duties as may have
been held by the former Chairman The Chairman may be sn Officer, Executive and'or employee of the
Corporation or not, as the Board in its discretion from time to time may determine Without limiting the
foregoing, the Chairman may be an Officer of the Corporation without being an Execwive or employee of it.

Section 5.06. The Vice Chaimman The Vice Chairman of the Board (the "Vice
Chaimman") shall be 3 member of the Board and in the shsence of the Chairman chall preside at itc mestings
and at all meatings of stockholders. The Vice Chairmen meay be an Officer, Executive and/or employes of the
Corporation or not, as the Board in its discretion from time to time may determine Without limiting the
foregoing, the Vice Chairman may be an Oificer of the Corporation without being an Executive or employes
of it

Section 5.07. Ihe Chief Executive Officer The Chief Executive Officer of the
Corporation (the "Chief Executive Officer”) chall, subject to the direction and under the supervision of the
Board and its applicable Committess, be the chief exeontive officer of the Corporation and be responsible for
the zeneral and sctive manapement of the business of the Corporation and supervision and direction ower the
other jumior Officers, employees and agents of the Corporation. The Chainman {or if such office is vacant, the
Vice Chairman) also shall hold the posiion of Chief Executive Officer unless another individusl is
specifically elected or appointed by the Board to be the Chief Execntive Officer. If there shall be no Chief
Exsrutive Officer, the Chairmean if sn Officer and employee (or if such office is vacant or not an Officer, the
Vice Chairman if an Cfficer and employee, or if such office is vacant or not an Officer, the Chief Financial
Officer, or if there iz no Chief Financial Officer, the most senior President or Vice President) shall act as
Chief Executive Officer untfil a saccessor is duly elected or appointed, with such powers and duties as may
hewe been held by the former Chief Executive Officer.

Section 5.08. The Chief Financisl Officer The Chief Financial Officer of the

Corporation (the "Clef Finapoial Offfcer™) shall subject to the direction and under the supervision of the
Board and its spplicable Committess, be the chief fimancisl officer of the Corporation and be responsible for
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and other financis] (nchoding. withowt limimtion, payroll, benefir snd scoommting) Officers, employess and
agents of the Corporation. The Chief Financisl Officer also shall hold the position of Treasorer wmless sniother
individual is specifically selected to be the Treasurer. Except to the extent that the Board may delegate amy of
the following duties or responsibilities exchosively to the Treasurer or Controfler, the Chief Financial Officer
shall:

{a)y have charpe of amd supervision over and be responsible for the funds, securities, receipts and
dishursements of the Corporation;

(b} canse the moneys and other valable effects of the Corporation to be deposited in the name snd to
the credit of the Corporation in such banks or trust compamies or with such bankers or other
depositaries as shall be selected in accordance with these By-Laws or to be otherwise handled in
such manner as the Board may direct;

{cy be empowered to endorse all commercial doooments requiring endorsements for or on belalf of the
Corporation and sign a1l receipts snd vonchers for payments made to the Corporation;

{d) be enpowered to canse the fimds of the Corporstion to be dishursed by checks or drafis upon the
uthorized depositaries of the Corporation, and cause to be taken and preserved proper vouchers for
all moneys disbarsed;

(2] render to the Board the Chief Executive Officer or the Vice Chairman whenever requested, a
statement of the financial condition of the Corporation and of all his transactions as Treaswrer, Chiaf
Fimancial Officer or Coniroller (zs applicable];

i3] camse o be kept at the Corporation’s principal office comect books of acoount of all its business and
transactions and such duplicate books of account as he shall determine, and upon request canse such
bpoks or duplicates thereof to be exhibited to any director;

{E) sep that the financial reports, statements, cerificates and similar docoments snd reconds required y
Applicable Law (including, without limitation thoss required under applicable securities laws) ane
properly prepared and filed;

[1:1] be empowered to require from the Officers or agents of the Corporation reports or statements from
time to fime giving such information as be may desire with respect to amy #nd all finswcial
transactions of the Corporation;

{n be empowered to sign (umless the Tressurer, Secretary of an Assistant Secretary or an Assistant
Treasurer shall sign) certificates representing stock of the Corporation, the issnance of which shall
heve been duly suthorized (the sipnature to which may be 3 facsimile siznatore)); and

[} in gemeral exercise the powers and perform all duties incident to the office of Chief Finsncial
Officer.

Inring the absence or dizability of the Chief Financial Officer, the Treasurer (or if such office is vacant, the
Controller or Assistant Tressurer, or if there are more than one, the one so desiznated by the Board, the Chief
Exscutive Officer or the Treasurer), may exercize all of the powers and shall perform all of the duties of the

Section 5.09.  The President. The President of the Corporation (the "President') shall,

subject to the direction snd under the supervision of the Board and its applicable Committees, may slso be the
Chief Executive Officer and (except to the extent 8 separate Chief Operating Officer i= designated by the
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Board) shall be the chief operating Officer of the Corporation (the "Chief Operating Officer”) and be
responsible for the general and active operation of the business of the Corporation and supervision and
direction over the other jumior Officers, employees and apents of the Corporation. If sn Officer and employee
of the Corporation, the Chaitrman (or if such office is vacamt, the Vice Chairman) also chall hold the position
of President unless snd wmil another individual is specifically salected to be President.

Section 5.10.  Senjor, Executive and other Vice Presidents, Etc. The Board, the Chief
Executive Oificer or the President from time to time may appoint one or more persons to be one or more
Chief Officers of a category (eg., Operating, Information, Legal Etc), Genersl Counsel Semior Vice
Precidents, Executive Vice Presidents and other Vice Presidents of the Corporation, and the Chief Financial
Officer from time o time may Sppoint one o more persons to be one or more financial Vice Presidents or
Corporate Controllers of the Corporation, with such titles and relative seniority, authority and dwties as may
be specified {each a "Vice President™). The Board, the Chief Executive Officer, the President or {in the case
of financial Officers only) the Chief Financial Officer from time to time may select one or more persons to be
Assistant Vice Presidents of the Corporation, or Vice Presidenss whose titles include divisional, fimctional or
wother designations (such as Vice President-Sales, etc.), with such titles and relative semiority, anthority and
duties a5 may be specified (each an "Assistant Vice President™). A Vice President or Assistant Vice President
shall not be considered (or desmed or construed to be) an Officer or Executive unless and unt] the Board or
appropriate Commities determines and approves otheraise.

Section 5.11. Awnthorized Sigmatories. The Board, the Chief Executive Officer, the
President or (in the case of financial siznatories only) the Chief Financial Officer from time to time may
selart 0De or more persons to be an authorized signatory for the Corporation with such authority and duties as
may be specified (each =n "Agthorized Siepatory). Subject to the inntstions imposed by these By-Laws, the
Certificate or Applicable Law, amy applicsble resohitions of or approvals required from the Board or any
appbcabhﬂnmtmandﬂmsmpemhnmﬁm}mnmmﬂmhsmh&appm{ﬂm

1, an Authorized Signatory (2) shall have the power and suthority to sign contracts, deeds,
notes and other instruments and docmments in the name of the Corporation and on behalf of the Corporation,
(b} may exercize such powers and perform such duties as may be delegated or assigned to him or her from

time to time by the Board any Execntive or his or her Appointment. () msy in good faith delegate his or her
powers o other persons mmdes the direct or indirect supervision of snch Authorized Sipnatory, and (d) shall

heve all powers snd duties ressonably incidental to the foregoing. An Authorized Signatory chall not be
considered (or deemed or constroed to be)) an Officer or Executive.

Section 5.12.  The Secretary. The Secretary of the Corporation (the "Secretary™) shall
subject to the direction and under the supervision of the Board, the Chairman and the Vice Chairman be the
secretary of the Corporation and be responsible for the corporate (but not fnancial) books and records of the
Corporation and supervision and direction over those i his or her charge. The Secretary shall:

{a) record all the procesdings of the mestings of the stockholders, the Board and any Committess inma
book or books fo be kept for that purpose;

L) canse all notice to be duly given in accordance with the provisions of these By-Laws and as required
by Applicable Law;

{c) whenever any Committee shall be appointed in pursuance of 2 resohition of the Board, fomish the
chairman of such Committes with a copy of such resohation;

{0y be custodian of the records and of the seal of the Corporation, camse such seal to be affized to all
certificates representing stock of the Corporation prior to the issuance thereof, and from time te Hme
tor comse such seal to be affized to 8l such duly awthorized instroments, agreements and other
documents 33 may be necessary or desirable;
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(e} see that the lists, books, reports, statements, certificates and other documents and records required
by Applicshle Law are properly kept and filed (other than those for which the Chief Fimancial
Orficer is responsible);

i3] hewe suthority over of the stock and transfer books of the Corporation, and at all reasonsble times
shall camse soch stock books (or if maintained by a transfer agent, chall cause the transfer agent to
produce such stockholder lists) to such persons as are entitled by statute to hawe access thereto;

(£} e empowered to sizn (umbess the Chief Financial Qfficer, Tressurer of an Assistant Secretary of an
Assistant Treasurer shall sign) certificstes representing stock of the Corporation, the issuwance of
which shall have been duly authorized (the siznatore to which mey be a facsimile signatore); and

(1) in peneral exercise the powers and perform all doties incident to the office of the Secretary and such
other duties as are given to the Secretary by these By-Laws or as fiom time to time may be assigned
o the Secretary by the Board or the Chief Executive Oificer

Dhiring the shsence or dizsbility of the Secretary, the Assictant Secretary, or if there is more than one. the one
50 designated by the Board, the Chisf Executive Officer, the Vice Chairman or the Secretary, may exercize all
of the powers and shall perform all of the duties of the Secretary.

Section 5.13. Assistant Secretaries. The Board, the Chief Executive Officer or the
Semetary fiom time to time, in writing or by resolution. may select one or more persons to be Assistant
Seretaries of the Corporation, with titles snd such relative semiority, suthority amd duties as may be specified
{each an " Agcistapt Secretary™). The Board, the Chief Executive Officer or the Secretary from time to fimse, in
witing or by resolution, may delegate or aszign any or all of the powers snd duties of the Secretary, and to the
extent 50 delegated or assigned, those Officers (in such capacities) shall carry with them the comesponding
powers and duties of the Secretary. An Assistant Secretary shall not be considered (or deemed or construed to
be) an Executive unless and until the Board or appropriate Commmittes determines otherwise

Section 5.14.  Ihe Tregager The Treasorer of the Corporation (the "Tregoyurer™) shall
subject o the direction and under the supervision of the Board, the Chairman the Vice Chairman snd the
Chief Financial OMficer, be the trezsurer of the Corporation and be responsible for the supendsion and
dmecu.nnm'erﬂmsemhsmhu:hmge Except to the extent that the Board, the Chainman or the Vice
Chairman may delegate any of the following duties or responsibilities exclusively to the Chief Financial
Officer or Controller, the Treasurer shall:

{a)y canse the moneys and other valable effects of the Corporation to be deposited in the name snd to
the credit of the Corporation in such banks or trost compamies or with such bankers or other
depositaries a5 shall be selected in accordance with these By-Laws or to be otherwise handled in
such manner as the Board may direct;

(1] be empowered to endorse all commercial doooments requiring endorsements for or on behalf of the
Corporation and sign all receipts and vouchers for payments made o the Corporation;

{c) be empowered to canse the fimds of the Corporstion to be disbursed by checks or drafis upon the

authorized depositaries of the Corporation, snd csuse to be taken and preserved proper vouchers for
all moneys disharsed;

{0y render todafie Board, the Chainman, the Vice Chairman, the Chief Executive Officer, the President
or the Chief Financial Officer, whenever requested. a statement of all his transactions as Treasurer;

{e) canse o be kept at the Corporation's principal office comect books of account of all its business and
transactions and such duplicate books of account a< he shall determine, and upon request canse such
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books or duplicates thereof to be exhibited to amy director;

i} be empowered to sign (onless the Seretary or an Assistant Secretary o an Assistant Treasorer shall
sigm) certificates representing stock of the Corporstion, the issuance of which shall have been duly
authorized (the signature to which may be a facsimile sgnatore); and

(i) in general ewercise the powers and perform all duties incident to the office of Treasurer and such
other duties as are given to the Tressurer by these By-Laws or as fiom time to time mey be assizned
1o the Treasurer by &aflie Board, the Chairman, the Vice Chairman, the Chief Executive Officer, the
President or the Chief Financial Officer.

Inring the absence or disability of the Treasurer, the Chief Financial Officer (or if such office is vacant, the
Controller or Assistant Tressures, or if there are more than one, the one so desiznated by the Board, the Chief
Executive Officer or the Treasurer), may exercise all of the powers and shall perform all of the dwies of the
Treasurer.

Section 5.15. The Controller. The Controller of the Corporation (the "Controller™) shall,
subject to the direction and under the supervision of the Board, the Chairman the Vice Chairman and the
Chief Financial CHficer, be the Controller of the Corporation snd be responsible for the supervision and
direction over those inm his or her charge. The Confroller may be an Officer andor Executive of the
Corporation, but only if so determined by the Board in its discretion {(which determination shall be presumed
to be linmited to the then current Controller umless otherwise specified by the Board).

Section 5.16.  Asgjctapt Treaogrers The Board, the Chairman the Vice Chairman the
Chief Execwtive (fficer, the Chief Financial Officer or the Treanurer from time to fime may appoint one or
more persons toe be Assistant Treasurers of the Corperation, with such titles snd relative seniority, authority
and duties a5 may be specified (each an " Assistant Tregsurer™). The Board, the Chairman the Vice Chairmsn
the Chief Executive Officer, the Chief Financial Officer or the Treasurer from time fo time may delegate or
assign to sach persons any or dll of the powers and duties of the Chief Financial Officer or Treasurer that may
be delepated by them and to the extent so delegated or assipned, those Officers (in such capacities) shall
carmy with them the comesponding powers and duties so delegated An Assistant Treasorer shall not be
considered (or deemed or constmed to be) an Executive unbess and until the Board or sppropriate Committes

Section 5.17. Compensation of Officers. Officers shall receive such reasomable
compensation for their services as Officers, whether in the form of a salary or otherwise, as may be
determined from time to time by the Board or the Chief Executive Offi cer, but this power may be delegated
by the Board or the Chief Executive Officer to amy Otfficer with respect to amy other Officer under the
supervision of or otherwise junior to such person.

Section 5.18. Surety Bonds. Mo Execwtive, other Officer, employes or agent of the
Corporation shall be required o provide to the Corporation any bond other form of aedit support from amy
smety respecting the fHhithful discharge of his or ber duties, inclnding {(without limitstion) respecting sy
neplipence or the accounting for any property, fimds or securities of the Corporation that may come inbo his
of het hands_ except in each cate s snd to the extent the Board or an sppropriate Committes mey from time
to time specifically require such 2 bond or other credit support.

ARTICLE VL
INDEMMIFICATION

Section 6.01.  Cenin Defined Tenms
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{2) "DGCL" shall mesn the General Corporation Law of the State of Delaware. as the
same correntdy exists and from tme to dme hereafter may be amended or restated. and any succeeding
stamte bt in the case of any such amendment or succeeding stanite only o the extent that it permits the
Corporation to provide broader indermification rights then such lsw permitted the Corporation to provide
prior to such smendment

{b) “Entity" shall mesn any association, business tmest, company, cofpoTation, employee
benefit plan, estate, prvernmentsl authority, group (including, without limitation, one under Section 13(d)3)
of the Securities Exchangze Act of 1934, a5 amended)), joint vennme, limited lisbility company, parmership,
syndicate, mast of other entity O enterprise.

() "Expegses" shall mean the reasonable fees, disbursements and expenses of attorneys
and other pecessary professionals representing the Indemmites in amy Proceeding, provided that sach
attorneys and professionals are permitted under Section 6.04 hereof and have been approved in advance by
the Corporation, which approval shall not be mreasonsbly withheld or delayed by the Corporation; and
provided further that to the extent covered by insurance, the selection of such attormeys and other
professionals shall e made in accordance with the spplicable policies. Expences shall not inclodes amy
amounts stiributable to services performed prior to the Corporation's receipt of the EsdesinistesTpdampitas’s
written request for such approval unless the Board in its discretion consents otheraisse.

{d) "Final Decision" shall mean with respect to a particular issne any (1) final decision of
such issue pursuant to Applicable Law of a court, other governmental official or arbitrator baving proper
substantive and personal jurisdicoon and venue from which there is no further right to appeal | or (4) final
settlement of such issue in 8 written settlement agreement spproved by the Board, as the case may be. A
Proceeding mary mvohre more than one issue, and whether the Indermites has met the applicable standards of
Proper Conduct shall be deemed to be a separate issue from the existence or amount of any Losses or
Expenzes.

(&) "[ndemmitee" shall mesn (1) amy person whe is or was a director of the Corporation or
an Executive, Chairman Vice Chairman, Vice President, Assistant Vice President or Authorized Signatory
of the Corporation or any of its subsidisties (meaning awy Officer so desipnated in these By-Laws or in such
Officer’s appointment), (ii) any person who is serving or served as a director or execntive Officer of an
affiliate of the Corporation at the request of the Corporation, or (iif) any other Officer or Representative of the
Corporation or any subsidiary desipnated in writing from time to time by the Board or by agreement with the
Corporation as being entitled o Indemmnification Rights whether serving in such capacity or serving at the
request of the Corporation as a Representative of (A) any divect or indirect subsidiary or affiliate of the
Corporation or (B) any other Entity.

{f) “Indermification Rights" shall mean the rights of each Indemnitee to be defended to
be indemnified reimborsed snd held harmless from and against Losses and Expenses, and to receive
advances of Expenses, in each case as, to the extent and under the droumstances specifically provided in this
Article

{E) "Losses" shall mean any and all losses, damages Lisbilities, payments, settlements,
judpments swards, fines, penalties, fees, charges or costs, in each case o the extent determined in 3 Final
Diecizion, but exchiding any and all Expenses.

(b} "Proceedip=" shall mean amy action, suit, arbitration medistion, investigation or other
proceeding, whether civil, oimins]l administrative or mvestigative, whether pendmg, threatened or
otherwise.

{0 chall mesn any scion or conduct of the Indemmites if all of the
following are troe with respect thereto: (i) the Indenmites acted in good faith (6) the Indenmites scted i a
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manney the Indemmuites reasonsbly believed to be in or not opposed to the best interests of the Corporation
and its subsidisties and affiliates (Ti) with respect to any criminal Procesding the Indemmites had no
reaspnable camse to believe mﬂmmwﬂmmﬂnﬂmﬂ@’}mﬂmmc&uﬂxlm
otherwise disqualify the Indernnites from receiving indermificstion onder the DIGCT.

@ "Esipbusement Azeement” shall mesn an unconditional agreement or other
undertaking in faver of the Corporation from an Indenmitee to promptly repay the Expense Advances if,
when and to the extent determined in a Final Decision that such Indemnites is not entitled to be indemnified
for such Expences under this Article or otherwise.

() "Representstive” chall mean sny shareholder, parmer, equity holder, member,
director, Officer, manaper, employes, consultant, agent, accomtant, advisor or other representative of the
referenced person.

Section 6.02. Persons Indemmified The Indemnification Rights pranted under this
Article apply to each Indemnites who was or is made a party or who is threatened to be made a party fo or
whe is otherwise involved in any Proceeding by reason of the Indemnnites’s position with the Corporation or
amy of its subsidiaries or with amy other Enfity (including, withowt limitation, smy affiliate of the Corporation])
at the request of the Corporation, in each case imrespective of whether the basis of such proceeding is slleged
action in any such official capacity, in any other capacity while serving in any such official capacity or
otherwise.

Section 5.03. Motice of Proceeding. If any Procesding is commenced, asseried or overtdy
threatensd apminst an Indemnites in respect of which a clsim or demsnd may be sought agzinst the
Corporation under this Article, the Indemmites shall give written motice thereof to the Corporation as
promptly as reasenably practicable thereafter; provided howewver that an Indenmites's failure to give such
notice shall not relieve or otherwise affect the Indemnification Rights of such Indemmites except to the extent
the Corporation’s ability to defend such Proceeding is materially prejudiced thereby (e.g., expiration of time
periods to defend, etc).

Section §.04. Defense Comumsel. The Corporation shall have the right to engage coumsel to
defend itself it subsidiaries and affilistes and all applicable Indemnitess in any o Procesding, and the
Corporation shall directly pay the Expenses of such counsel In such case, each Indemmnitee shall enter into a
common defense agreement with the Corporation in form and substance reasonably acceptable to all parties.
However, an Indenmitee or group of Indemnitees shall have the right to engage separate coumsel approved by
the Corporation (which approoval will not be unreasonsbly withheld or delayed) in sny covered Proceeding if
counsel 1o the Corporation or such Inderonites(s) advises the Corporation in writing that, in the professional
judgment of such counsel, (3) one or more legal defences or counterclaims may be reasonsbly svailable to
such Indemmitee{s) and reasonably conld be inconsistent with different from or additional to those available
to such other parties, or (b) use of coumsel selected by the Corporation conld reasonably be expected to give
mze o 3 conflict of imterest. MNotwithstanding the preceding portions of this Section, if the Losses and
Expenses could reasonably be expected to be covered by insurance, counsel shall be selected in accordsnce
with the applicable insurance policies.

Section 6.05. Risht to Indemmification. Etc. Except as otherwise provided in this Articla,
to the fullest extent suthorized by DGCL, each Indemmites chall be indemmified reimbursed and held
harmless by the Corporation from and agsinst any and all Losses and Expenses actually and reasonably
incwrred or suffered by such Indenmites in connection with any Proceeding or portion thereof by reason of
the Indenmites's position with the Corporation or amy of its subsidiaries or with amy other Entity (including,
without limitation, any affiliate of the Corporation]) at the request of the Corporation. except jo each case to
the extent determiined in 3 Final Dedsion to be atmbatable to any action or conduct of the Indemmites other
than Proper Conduct. However, if such Procesding or portion thereof has been brought by or in the right of
the Corporstion (incloding, withowt limitstion sny dervative swit), such Indermites shall mot be
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indemmified reimbursed or beld harmles: under this Article in respect of any claim isswe or matter as to
which such person shall have besn adjodzed to be Hable to the Corporation unless and only to the extent that
the Delaware Court of Chancery or the court in which such sction or suit was brought chall determine upon
application that, despite the adjodication of lisbility bot in view of all the circomstances of the case such
Indemmites is fairly and resconably entitled to inderomity for such Losses and Expenses s the Delaware
Court of Chancery or such other court shall deem proper.

Section 6.04. Eis
mmﬂmmmtumﬁmmmmmmMMmm
incwrred in defending any Proceeding in advance of its final disposition ("Expense Advances"); provided
however, that the Indemnifee chall execute and deliver 3 Reimbursement Apgreement to and with the
Corporation if and to the extent the DGCL requires such a Beimbursement Agreement under the
ciroumstances. The Corporation shall not require cellaters] or other security or the support of any spouse or
other surety (whether by co-signature, endorsement or otherwise) for sny of the Indemmitee’s oblizations
umder any such Feimbwrsement A preement.

Section 6.07. Determination of Right to Indemmification. Any indemmification or
reimbursement undar this Article (onless otheraize ordered in 2 Finsl Decizion by 2 court on swch izssue) shall
be made by the Corporation only as authorized respecting a specific Procesding upon 8 determinstion by the
cm[ummmm)mmmmmmﬂmmwﬂm

is proper under the croumstances, including (without hmitation) a determination that the
Indemmnites has met the applicable standards of Proper Condnct. Such determination by the Corporation shall
be made (i) by the Board throwsh the majority vote of the directors who are or were not parties to such
Proceeding, even though less than s quoram. (1) by 8 committes of such disinterested directors designated by
a majority vote of such disinferested directors, even though less than 8 quonmm (jii) by independent legal
counsel in 8 written opimion if (A4) there are no such disinterested directors, or (B) such disinterested directors
=0 direct, or (i) by the stockholders of the Corporation.

Section 6.08. Indenmificstion om Success. Wotwithstanding anything o the contrary in
this Article_ to the extent that an Indemmites has been suocessful (on the merits or othereise) in any Final
Deecision in defense of sny Proceseding covered by this Aricle the Indemnites shall inm amy event be
indemmified snd reimbwrsed for and agsinct all Losses and Expenses actually and reasomably incwrred by
such Indemmitee in connection therewith

Section 6.09. Payment Claims to Becover Losses and Expenses. If and to the extent the
Indemmnites owes amy unpaid Losses or Expenses for which the Corporation is responsible under this Article,
the Indemnites may request that the Corporation pay such Losses snd Expenses ditectly to the applicable
persons. If and to the exient the Indemmites has directly paid amy Losses or Expenses for which the
Corporation is responsible mder this Article the Indemnites may request that the Corporation reimburse the
Indemmites for such payments. The Indemmites shall request such payments through delivery of a written
notice to the Corporation, together with supporting dooomentation reasonsbly evidencing the amounts of
such Losses, Expenses and payments (each a "Poyvpent Claim™ The Corporation shall prompily comply
with amy valid Payment Claim or (to the extent applicable) request its insarer to do so_

Section 6.10.  Suits Brought by an Indemmites Except as provided in Section 6.11 of this
Article, the Indemmnification Fights of any Indenmites shall not apply to sny Proceeding (or part thereof)
initiated by such Indemnites unless such Proceeding (or part thereof) was approved by the Board in advance.
In the case of 3 compulsory coumterclaim required to be indtiated by the Indemnitee, the Corporation agrees
that such approval will not be unreasonably withheld or delayed bat may require some reasonable sharing of
Expenses in the event the Indemnites recovers any Losses pursnant to such counderclaim

Section 6.11.  Suits on Pavpent Claime. Bt If 8 wahd Payment Claim by an Indemnites
umder of this Arficle is not paid or satisfied in full by the Corporstion within sixty (607 days after such claim
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has been received by the Corporation, the Indemmitese may at any time thereafter bring suit against the
Corporation to enforce the divect payment or recover the unpaid reimbursement of the Payment Claim as the
case may be

Section §.12. Indemwmification Enforcement Expences. If an Indemmites is successiul in
whole or in part (2) in amy swit by the Indenmitee for a Payment Claim or (b) in defending a soit brought by
the Corporation to recover Expense Advances pursuant to 8 Reimbursement A sreement. the Indemmites also
slnﬂbeennﬂadmhepmiﬂmlnd&mmne‘scmmmmmﬂmmb!eammef:&E,dssburmmami
expenses in prosecuting or defending any such swit, subject to the other provisions of this Article and the
DGCL.

Section §.13. Ipdermites's Proper Copdyct The Indemmification Rights of each
Indenmites are each subject to the Indemnites’s satisfaction of the applicable standards of Proper Conduct . In
any suit for any Payment Claim (other than for Expense Advances), the Corporation shall have available to it
the defense that the Indemmites has not met the applicable standards of Proper Condwect. In amy suit brought
by the Corporation to recover amy Expenses Advances pursusmt to a8 Feimbwsement Apreement or
Applicable Law, the Corporation shall be entitled to recover snch Expence Advances upon 3 Final Decision
that the Indemmnitee haz not met the applicable standards of Proper Conduct An Indemmitee chall not be
presumed in any such suit to have either satisfied or failed to satisfy the applicable standards of Proper
Conduct as a result of any determinstion or non-determination thereof by the Corporation, its Board,
Executives or other representatives, any of its stockholders or its independent lezal counssl. In any such suit,
the burden of prowing that the Indemmnites has not met the applicable standards of Proper Conduoct shall be on
the Corporation.

Section §.14. Confimation of Rights. The Indemmification Rights of each Indemmites
shall contimue in full force and effect with respect to and for the benefit of any person who has ceasediobe a
director, Officer, employes or agent of or at the direction of the Corporation and shall imore to the benefit of
the heirs, executors, administrators and other legal representatives of such person.

Section §.15.  Nop-Exclosivity pf Rizhtc The Indenmification Rights of each Indemnites
shall not be exchisive of amy other right that any Indemnites, Representstive or other person may have or
hereafter scquire under any statate, the Corporstion’s Certificate of Incorporation, these By-Laws, any
employment or other agreement any vote of steckholders or disinterssted directors, or etheronse.

Section 6.1, Insuremce. The Corporation shall hawe the right in its discretion to from
time to time purchase maintain medify and surender directors and Cfficers lisbility and other insurance, jg
each case from soch insurers, in soch amounts, opon such terms and conditions, and subject to sach
deductions, in order to protect itself or to directly or indirectly protect any director, Officer, employes or
agent of the Corporstion or another Entity spamst aoy expense, lability or loss whatsoever, whether or not
the Corporation would have the oblipstion or pewer to indenmify such person azainst such expense, lishility
or loss mmnder this Article or the DiGCL.

Section 6.17. Indenmification of E pees and of the Hom:
Without in sy way limiting its right, power or suthority under Applicable Law to grant any indemmity, the
Corporation may, to the extent authorized from time to time by the Board in its discretion, grant rights o
defence. indenmification, reimbursement and the sdvancement of expenses by the Corporstion to any
Officer, mpjm&magmnfﬂmﬂmpmmmnﬁalhﬂnywmﬂnmmmﬂﬁrmy
Indemnitee bry this Article, the DGCL and other Applicable Law.

Section §.18. Sgvipes Clagse I this Aricle or any provision hereof shall be finally
determined to be superseded. imvalid illega] or otherwise unenforceable pursuant to Applicable Law by a
court having proper pmsdiction snd vemme, thenm the Corporstion shall nevertheless, to the follest extemt
pernntted by the remaining provisions (if any) of this Article (i.e, thoss not so determined to be superseded,
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imvalid illegal or otherwise unenforcesble) and (subject to such remaining provisions) the DGCL., indemmify,
reimburse and hold harmless each Indemmnites from and against any amd all Tosses and Expences schmlly and
reasonably incwrmed or suffered by snch Indemmitee in connection with any Proceeding or portion thereof by
reacon of the Indemmnites's position with the Corporation or with amy other Enfity at the request of the
Corporation, except in esch case to the extent determined in a Final Decision to be attributsble to sy action
or conduct of the Indemmites other than Proper Conduoct.

Section 6.19.  Chanzes in Indemmifcation Rishiz. The Indenmification Rights may be
changed at any time and from tdme to tme throogh 4 change in these By-Laws, all withowt notice to or the
approval of any Indenmites; provided that except a5 otherwise required by or reflecting a change in the
DGCL, sy change eliminating or diminishing any of the Indemmfication Rights shall spply prospectively
only, and no chanze shall eliminate or diminish sny Indenmification Rights with respect to any Proceeding
imvolving any mdemnites {a) threastened or commenced prior to such change or (b) based on any event or
droumsiance that occmred prior to such changs.

Section 6.20. Contraciual and Beneficial Rights. The Indenmification Righis under this
Article shall be deemed to be contractnsl rights fior the benefit of, and are expresshy intended to benefit, each
the Indemmites, each of whom may enforce amy such provisions directly as provided in thiz Article.

ARTICLE VIL
SHARES

Section 7.01. Cemificate: The chares of the Corporation shall be represemted by
certificates in such form as from fime 1o time may be approved by the Board and signed by the Chairman
Vice Chairman  Chief Execative Officer, the President or amy Vice President, and by the Secretary, Assistant
Secretary, Chief Financis]l Officer, Treasorer or Assistant Treasurer, and sealed with the seal of the
Corporation, which sipnatores and seal, to the extent permitted by Applicable Law, may be faczimiles. The
Board of Directors also may provide by resolution or resolwtions that some or amy or all classes or series of
the Corporation’s stock shall be uncertificated shares. However, smy such resolotion shall not apply to shares
represented by & certificate until such certificate is somendered to the Corporation, and every holder of stock
in the Corporstion shall be entitled to heve 3 certificate for chares of stock evidencing such holder's interest in
the Corporation notwithstanding the applicability of amy such resolition. Except as otherwise provided by
law, the nights and oblizations of the holders of mcertificated stock and the rights and oblizations of the
holders of certificates representing stock of the same clzss and series shall be identical The certificates shall
e mmmbered consecutively and in the order in which they are issuped. Each certificate shall state the registered
holder's name the nomber and class of shares represented therelry, the date of issue, and the par vahe of such
shares (or that they are without par value if such is the case).

Section 7.02.  Llse of Pre Si-ped Certificgte: The Corporation from time to time may
issme Certificates that have been previously sigmed by or imprinted with the facsimile sipnature of amy
Officer, transfer agemt or registrar of the Corporation. In the event amy Certificate(s) shall have been
previcusty signed by or imprinted with the fecsimile sipnature of any Officer, ransfer apent or regisirar of the
Corporation who subsequently ceases to act as such the Corporation nevertheless may thereafter use and
issme such Certificate(s), with the same effect as if the sigmer were still such Officer, transfer sgent or
registrar at the date of issnance until soch time 3 #= supply of such previcusly sigmed or imprimted
Certificate]s) has been exhsusted.

Section 7.03. Subscriptions. Subscriptions to shares of the Corporation's stock, if amy,
shall be paid at soch times sand in such mstsllments as the Board may determine.

Section 7.04.  Tpapefer of Shages Subject to applicable law and restrictions or hontstions
on the trancfer, registration of ownership of any shares, the shares of the Corporafion shall be assignable and
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transferable on the books and reconds of the Corporation only by the registered owner, or by his duly
muthorized atomey, snd only upon swrender of the certificate for such shares duly and properly endorsed
with proper evidence of snthority to tansfer and payment of all applicsble transfer tames therson The
Corporation chall =sue 3 new certificate or evidence of the issusnce of uncertificated shares to the
stockholder entitled thereto, cancel the old certificate and record the transaction upon the Corporation’s books
of, in the case of uncertificated shares wpon the receipt of proper transfer instuctions of uncertificated shares
and the payment of all applicable taxes thereon, such unrertificated shares shall be cancelled, issuance of new
equivalent certificated shares or certificated shares shall be made to the stockholder entitfled thereto and the
transaction shall be recorded on the books of the Corporation; provided that the Board in its discretion may
reaspnably refize to issue such new certificate or evidence of the issuance of uncertificated shares without the
order of a Court having jurisdiction in such matters or smitable mndemmification

Section 7.05. Betumed Certificates. Al certificates for shares changed or renmned fo the
Corporation for transfer shall be marked by the Secetary, transfer agent or registrar as "CANCELLEDY",
tozether with the date of cancellation, and the transaction shall be recorded in the stock transfer books of the
Corporation and (if applicable) in the certificate book opposite the memorandum of their issue. The returmed
certificate may be inserted in the stock books of the Corporation.

Section 7.06. Lost Stock Certificates. Any stockholder claiming that his certificate for
shares of the Corporation has been lost, stolen, destroyed or mutilated (2 "Lost Stock Certiffcate") may obtain
a replacement certificate by (i) submitting a sworn statement of that fact to the Board (together with amy
mmatilated certificate) and (ii} giving to the Corporation such bond or indemmity as may be required by the
Board (in such form substance and amount and with such sureties as shall be satisfactory to the Board), if
any, and taking such other reasonable action as the Board I its sole and absohite discretion may require; and
if the stockholder shall have saticfied these conditions, the Board shall approve and the approprizte Officers
shall effect the issuance of a replacement certificate in lien of the Lost Stock Certificate.

Section 7.07. Motice of Uncertificated Shares. Within a reasonsble time afier the
issmance or transfer of uncertificated stock, the Corporation shall send to the registered owmner thereof a
WIiten notice containing the infoomation required o be set forth or stated on certificates pursuant to section
151{f). 156, 202(z) or 218(g) of the DGCL, inchiding restrictions or limitstions on the transfer, registration or
voting of such share

Section 708,  Powers, Desi=mations, Mefazences If the Corporation shall be suthorized
to issne more than one class of steck or more than one series of amy class, the powers, designations,
preferences and relative, participating, optionsl or other specisl rizhts of each class of stock or series thereof
and the qualifications, limitations or restrictions of such preferences and/or rights chall be set forth in full or
summarized on the face or back of the certificate that the Corporation shall issue to represent such class or
semies of stock. However, except as otherwise provided in Section 202 of the DIGCL, m liew of the foregoing
requirements, there may be set forth on the face or back of the stock certificate 3 statemnent that the
Corporation will firnish without charze to each stockholder who so requests the powers, desigmations,
preferences snd relstive, participating or optional or other special rights of each class of stock or series
thereof and the qualifications, limitations or resirictions of sach preferences andor rights. In the case of
uncertificated shares, porsusnt to §151(f) of the DGCL, the notice contemplated in this paragraph shall be
sent to the registered owner of such shares snd shall contsin a smtement that the Corporation will firmish
without charge to each stockholder who so requests the powers, desipnations, preferences and relative
participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or dghts.

ARTICLE VIIL

EECORD DATES AND DIVIDENDS
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Section 5.01. Eecord Dates. In order that the Corporstion may determine the
sm&hlhsmﬂadmmmﬁmwmnmmmgdsm&h@mmya@mmm

== e i e i Gag—or entitled to receive payment of any
mmﬂmxdwaﬂmrdmhmmusmufmrnghn,mmhdmmmnghnmmufmy
change, comversion or exchange of stock or for the purpese of amy other lawdol action, the Board fom tme to
time may fix in sdvance, a record date, which shall be not less than ten (10) days or more than sixty (60) days
mhm&hmmmnﬂxmm stockholders of record on the date so fixed
shall be entitled to amy of the forepping rights, notwithstanding the transfes of any such stock on the books of
the Corporation after such record date fixed by the Board. I no record date is fixed by the Board:

{a)y The record date for determining stockholders entitled to notice of or to vote at 3 mesting of the
stockholders shall be st the close of business on the date next preceding the day on which netice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is hebd:_ggd

Themcurd:htefm’ in= stockholders for other shall be at the close of business

L el o 2 ik o d ok gho E PR h N
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A determination of steckholders of record entitled to notice of or to wote at a meeting of stockholders shall
l)'mmyadjmmn\fﬂ:emehng M,m ﬂmﬂuﬂmdnny:ﬁxnmwmmnidnefnrﬂn

Section 8.02. Dividends TheZubiactto Saction 2 12 the Board at any regular or special
mesting may declare dividends payable out of the surplos of the Corporation whenever in the exercize of its
discretion they may deem such declaration adwisable. Such dividends may be paid in cash, property, or shares
of the Corporation.

ARTICLE IX.
MISCELLANEOUS CORPORATE POWERS AND RESTRICTIONS

Section 9.01.  Execution of [nstrumenis Gegergliv. Subject io such approval of the Board
as may be requited under the drommstances (if amy), and except a5 otherwise provided by the Certificate,
these By-Laws or Applicable Law, the Chairman Vice Chairman Chief Executive Officer, Chief Financial
Oficer, President, Secretary or Treasurer fiom time to tme mey enter into any contract of exeonte and
daliver any instrument in the name and on behalf of the Corporation and may suthorize and direct any other
Officen(s) or agent(s) to do s0. Except as otherwise provided by Applicable Law or the Certificate, the Board
may suthorize amy Oficen(s) or agent(s) to enter into any contract or execate and deliver any mstnument in
the name and on behalf of the Corporation. Any such suthorization may be general or confined to specific
instances and may be exclusive to one or more Officers or other persons.

Section 9.02. 2 = il
meCmpoImmmdmmmﬁlnmmmmmmws of between the
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Corporation and any other corporation. parmership, association or other entity in which one or more of the
Corporation's stockholders, directors, Officers or employees are stockhobders, directors, Officers or
amployees or otherwise have a financial imterect, shall be veid or voidable solsly for this reason or solely
becmse the stockholder, ditector, Officer or employes is present at or participates m the mesting of the Board
or 2 Committes thereof swthorizing the contract or transaction, or solely becanse his or their votes are connted
for such purpose, if:

{a)y the material facts as to his relationship or mterest and as to the coniract or transaction are disclosed
of are known to the Board or such Commmittes, and the Board or such Committes in good faith
muthorizes the comract or wansaction by the affinmative votes of 8 majority of the disinterested
directors, even though the disinterested directors be less than a quommi;

i3] the material facts as to his relationship or inferest and as to the contract or transaction are disclosed
or are knowm to the stockholders entitled to vote thereon, and the coniract or tensaction is
specifically approved in good faith by vote of the stockholdess;

{c) the confract of transaction is fir to the Corporation a5 of the time it is suthorized approved or
ratified by the Board, 3 Committes thereof or the stockholders; or

(1] the contract or ransaction is otherwise permissible nnder Applicable Law.

Common or interested directors may be counted in determining the presence of 2 quormm at 3 mesting of the
Board or a Committes thereof authorizing the contract of Tansaction

Section 9.03. Deposits. All fimds of the Corporation not otherwise employed chall be
deposited from time to time to its credit in such banks, tmost companies or other financial institrtions or
depositaries a3 the Beard, Chairman Vice Chairman, Chief Execigive Officer, President or Chief Financial
Officer may select, or as may be selected by any Officer or Officers or azent or agents suthorized so to do by
the Board Chaitmsn Vice Chaimmsn Chief Executive Officer, President or Chief Financial Officer.
Endorsements for deposit to the credit of the Corporation in any of its duly surhorized depositaries shall be
made in such manner 35 the Board, Chairmen Vice Chaimman Chief Executive Officer, President or Chisf
Financial Officer from time to time may determine.

Section .04,  Checks Motes Etc A1l checks, drafts or other orders for the payment of
money and all notes or other evidences of indebtedness issned in the name of the Corporation shall be signed
by such Crificer(s), employee(s) or agent(s) of the Corporation. and in such manner, 8s from time to time shall
be determined by the Board, the Chainman the Chief Executive Officer, the Vice Chairmsn or the Chief
Financial Officer.

Section 0.05. Progges Proxies to vote the shares of stock of other corporations owmed of
record or beneficially by the Corporation may be exeonted and delivered from time to ime on behalf of the
Corporation by any Executive or by amy other person or persons thereumto suthorized by the Board or amy
Executive. Any Executive may instract any subordinate person or persons so appoeinted as to the manner of
exercising such pewers and rights, and may execute 01 canse to be executed in the name and on behslf of the
Corporation and umder its Corporate Seal or otherwise, all such written proodes, powers of attormey or other
Written instruments 2= he may deem necessary in order that the Corporation may exercise such powers and
rights.

Section 9.04.  Fiscal Year The fiscal year of the Corporation shall be the tarelve (12}
maonth period ending December 31 of each yesr or such other period as shall be determined by the Boand.

Section 9.07. Cofporpts Seg] The corporate seal shall be circular m form and shall bear
the name of the Corporation and words snd fipnres denoting its orgamization under the laws of the State of
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Dielaware and the year thereof and otherwise shall be in such form as shall be approved fom time to time by
the Board

ARTICLEX
AMENDMENTS AND INTERPRETATION

Section 10.01. Amepdmenis These By-Laws may be amended restated replaced or
repealed and smended restated or new By-Laws may be sdopted. in whole or in part, {8) by action of the
stockholders of the Corporation, or {b) by action of the Board- in sccordance with Section 3.1 of these
Blagg, Any provicion adopted by such stockholders or Board may be amendad or repealed from time to
time by the Beard or stockholders, respectively.

Section 10.02_ i 12 = L. Any notice, proxy, request,
dmnnﬂmuﬂthtmcﬂmmmbmmqmmdmpﬂnﬂﬁdmﬂﬂﬂﬁeﬂrlawsmyhmby{a}
cable, email {inchuding sny attachment thereto), fix intermet, network posting, 5 W ILF.T. wire telex, tested
telex or other elecironic transmission (each an "Electromic Delivery™), provided that an Electromic Dislivery
can only be used for 3 notice to a stockholder (in his or her capacity as stockholdes) to the extent permitted by
the D{GCL (which among other things cmrently requires that such stockholder has consented to the specific
contemplated form of Electronic Delivery im accordsnce with the DGCLY); or () ULS. Mail national
owernight courier, messenger or other means of physical delivery (" Physical Delivery™). A copy (inchnding,
withoat limitation, the prinfout of amy item retsined in reproducible form in any computer or other
technological storage) of any documment or comnmnication may be substined for the original for any purpose
for which the onginal document or commmumication conld be used if on its face it Sppesrs to be a reasonably
complete reproduction of the entite original deamment or comnmnicstion.

Section 10.03. Number and Gender. Each definition in these By-Laws of a singular
capitalized term or other word or phrase also shall apply to the ploral form of such term, word or phrase, and
vice versa, and all references in these By-Laws to the neuter gender shall e di d o includs EnCE o
the feminine or masculine gender, and vice versa, and to 3 singulsr promoun shall be deemed to include a
reference to the phiral vanation thereof, and vice versa, in each case ac the confent mey permit of TequiTe.

Section 10.04.  Section snd Other Headings. The table of contents (if any), section and
other headings contained in these By-Laws are for reference porposes only and shall not affect the meaning
or Intespretation of thess By-Laws.

Section 10.05. Seversbility. In case oy one or more of the provisions contained in these
By-Laws shall be finalty determined to be superseded, imvalid, illegal or otherwise unenforcesble pursuant to
Applicable Law by a court or other governments] awthority having jurisdiction snd venne, that determinstion
shall novt impair or otherwise affect the validity, legality or enforceability (a) by or before that suthority of the
remaining terms and provisions of these By-Laws, which shall be enforced as if the unenforceable term or
provision were deleted, or (b) by or before amy other court or povernmental suthority of any of the terms and
prowisions of these By-Laws.

Section 10.06. Conflicting Provisions of the Cartificate of Incorporation and Applicable
Lagi The terms and provisions of these By-Laws are each subject to the relevant terms and provisions of the
Certificate and Applicable Law, and in the event that amy term or provision of these By-Laws conflicts or is
incomsistent with aoy term or provision of the Certificate or Applicable Law, the term or provision of the
Certificate or Applicable Law shall control and be given effect.

Section 10.07. Applicable Law These By-Laws shall be govemned by and constroed in

accordsnee with (3) the DNGCL and any other applicable lsw of the State of Delsware or the United States of
Amenica, inchodng (without hmitstion) (i) aoy state or other governmentsl law, stafte, ordinance, mle,
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regulation requirement or restriction applicable to these By-Laws or the Corporation's governance, (i) amy
judicial sdministrative or other governmental order, injonction, writ, judgment, decree. mling, finding or
other directive applicable to these By-Laws or binding upon the Corporation’s governance, and (iii) common
lamy or other legal precedent applicsble to these By-Laws or binding wpon the Corporation's povermance, and
(b)) =my charter, rule, regulation or other orzanizational or governance dorument of amy nations] securities
exchange or market in which the shares of the Corporation are traded or other self-regulatory or governing
by or organization applicable to the Corporation; in esch case as the same may be adopted, supplemented
modified amended restated or replaced fiom time to time or any comesponding or succeeding provisions
thereof (all of the foregoing in this Section will be referred to collectively as " Applicable Law™).

Section 10.08. Hon-Exclosive Prowvisions. It &= intended that the rights, powers,
privilepes and duties (If any) of the Corporation or the stockholders, directors or Officers of the Corporation
set forth in the Certificate or these By-Laws are in addition to and shall not Hmit (except as otherwise
expressly provided in the Certificate or these By-Laws) any other spplicable right, power, privilege or duty
{if amy)) umeder the Certificate, these By-Laws, any Committes Charter or Applicable Law.
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Exhibit 6
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

ROBERT G. BROWN,
Plaintiff,
V.
LORRENCE T. KELLAR,
CHRISTIAAN M. OLIVIER,
ARTHUR B. DROGUE, JACK W.

PARTRIDGE, and R. ERIC
MCCARTHY,

C.A. No. 2018-

N N O N e N N N N N N

Defendants.

VERIFIED COMPLAINT PURSUANT TO 8 DEL. C. § 225

Plaintiff Robert G. Brown (“Plaintiff”), by and through his undersigned counsel, alleges for his Verified Complaint against Defendants
Lorrence T. Kellar, Christiaan M. Olivier, Arthur B. Drogue, Jack W. Partridge, and R. Eric McCarthy (“Defendants”) as follows:

NATURE OF THE ACTION

1. Plaintiff, a stockholder of SPAR Group, Inc. (“SGRP” or the “Company”), brings this action pursuant to 8 Del. C. § 225 for a
declaration that written consents signed by the holders of a majority of the Company’s outstanding common stock and delivered to the Company were valid
and effective to: (1) remove Lorrence Kellar from the Company’s board of directors (the “Board”), and (2) elect Jeffrey Mayer to the Board.




2. On June 29, 2018 and July 5, 2018, written consents executed by stockholders owning a majority of SGRP’s outstanding common
stock were delivered by hand to the Company’s registered office in Delaware as well as the Company’s principal place of business (the “Written Consents™).
The Written Consents removed Kellar from the Board and elected Mayer to the Board. Upon delivery, the corporate action set forth in the Written Consents
was valid and effective.

3. Nevertheless, Defendants, who constitute a majority of the Board, have to date refused to recognize Kellar’s removal from the Board
and Mayer’s election to the Board to fill the seat previously held by Kellar. Accordingly, Plaintiff has been forced to file this action pursuant to Section 225 of
the Delaware General Corporation Law for the entry of an Order declaring that the Written Consents are valid and effective, and that Kellar has validly been
removed as a director and Mayer has validly been elected as a director.

THE PARTIES

4.  Plaintiff Robert G. Brown is a substantial stockholder in SGRP. Plaintiff and another stockholder of the Company, William H. Bartels,
together own a majority of the outstanding shares of common stock of the Company and acted by written consent in respect of those shares through execution
and delivery of the Written Consents.




5. Defendant Lorrence T. Kellar is a former director of SGRP. Kellar served as a director from April 2, 2003 until July 5, 2018, when he
was removed from the Board pursuant to the Written Consents.

6. Defendants Christiaan M. Olivier, Arthur B. Drogue, Jack W. Partridge, and R. Eric McCarthy are all directors of SGRP and
constitute a majority of the Board.

FACTUAL BACKGROUND

7. SGRP is a Delaware corporation that is publicly traded on the NASDAQ Stock Market (“NASDAQ”) under the symbol “SGRP.”
SGRP is an international merchandising and marketing services company.

8. The Certificate of Incorporation of SGRP does not limit the stockholders’ statutory right to take action by written consent. Consistent
with this statutory right, Section 2.09 of SGRP’s By-Laws reflects that:

Any action required or permitted to be taken by the stockholders may be taken without any meeting, vote or notice if
authorized (whether before or after such action) in a written consent or consents signed by those stockholders entitled to
vote on such action having sufficient shares to have authorized it in a duly convened meeting at which all stockholders
entitled to vote were present and voted. Notice of any action so authorized shall be given promptly to any stockholder not
signing such consent, but failure to give that notice shall not affect the validity of the consent.




9. Consistent with the stockholders’ statutory right to remove directors, SGRP’s By-Laws also provide that directors may be removed by
a vote of stockholders representing a majority of the shares then entitled to vote for directors. SGRP’s By-Laws also acknowledge the stockholders’ right to
fill any vacancy, including a vacancy resulting from removal of a director.

10. On June 29, 2018 and July 5, 2018, Written Consents representing approximately 52% of the outstanding stock of SGRP were
delivered to the Company’s registered agent, consistent with 8 Del. C. § 228. The Written Consents removed Kellar from the Board and appointed Mayer as a
director.

11. Despite acknowledging that the Written Consents represent a majority of the shares outstanding, Defendants have refused to
recognize the removal of Kellar from the Board and appointment of Mayer in his place.

12. Upon information and belief, Defendants are taking the position that, contrary to the language of the By-Laws and contrary to
Delaware law, the corporate action taken by the Written Consents is not effective until notice is provided to stockholders pursuant to the filing of a Schedule
14C by the Company with the United States Securities and Exchange Commission. Even worse, Defendants are abusing their corporate positions by refusing
to file a Definitive Schedule 14C to provide notice of the corporate action to stockholders, thus perpetuating their pretextual rationale for refusing to
recognize the validity of the corporate action taken by the Written Consents.




COUNTI
(Declaratory Judgment)

13.  Plaintiff repeats and realleges the allegations in each of the preceding paragraphs as if fully set forth herein.
14.  The Written Consents are valid and they validly and effectively removed Kellar as a director and replaced him with Mayer.

15. Accordingly, Plaintiff is entitled to a declaration that the written consents are valid pursuant to 8 Del. C. § 225, and that Kellar was
removed as a director and Mayer was elected as a director.

16. Plaintiff has no adequate remedy at law.

WHEREFORE, for the reasons set forth above, Plaintiff respectfully request an order:
A.  declaring that the Written Consents are valid and effective;

B. declaring that Kellar was validly removed as a director of SGRP;

C.  declaring that Mayer was validly elected as a director of SGRP;

D.  awarding to Plaintiff his costs, including attorneys’ fees, incurred in bringing this action; and




E. granting such other and further relief as the Court may deem appropriate.

MORRIS, NICHOLS, ARSHT & TUNNELL LLP

/s/ David J. Teklits

David J. Teklits (#3221)
Elizabeth A. Mullin (#6380)
1201 N. Market Street
Wilmington, DE 19801
(302) 658-9200

Attorneys for Plaintiff

September 18, 2018




