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SPAR Group, Inc. ("SGRP" or the "Corporation", and together with its subsidiaries, the "Company" or "SPAR Group") has listed its shares of Common
Stock (the "SGRP Shares") for trading through the Nasdaq Stock Market LLC ("Nasdaq") under the trading symbol "SGRP" and periodically files reports
with the Securities and Exchange Commission ("SEC").
 
For background respecting the events described below, reference is made to: (i) SGRP's Annual Report on Form 10-K for the year ended December 31,
2021, as filed with the SEC on April 15, 2022 (the "10-K"), and as amended by SGRP's First Amendment to the Annual Report on Form 10K/A as filed
with the SEC on May 2, 2022 (the "2021 10-K Amendment", and together with the 10-K, the "2021 Annual Report"); (ii) SGRP's First Amendment to
SGRP's Definitive Proxy Statement on Schedule 14A respecting the 2021 Annual Meeting of SGRP's Stockholders as filed with the SEC on July 20, 2021
(as amended, the "2021 Proxy Statement"); (iii) SGRP's Quarterly Reports on Form 10-Q as filed with the SEC on and after May 16, 2022 and prior to the
date of this Report (the "2022 10Q Reports"); and (iv) SGRP's Current Reports on Form 8-K as filed with the SEC since January 1, 2022, and prior to the
date of this Report (the "2022 Current Reports"). The 2021 Annual Report, 2021 Proxy Statement, 2022 10Q Reports, and 2022 Current Reports may be
referred to collectively as the "SEC Reports".
 

 



 
 
Item 8.01.         Other Events.
 
On May 24, 2022, SGRP announced that its Board of Directors (the "Board") has authorized its repurchase of up to 500,000 of its SGRP Shares pursuant to
the 2022 Stock Repurchase Program (the "2022 Stock Repurchase Program"), which repurchases would be made from time to time over a one-year period
in the open market and through privately-negotiated transactions, subject to cash availability and general market and other conditions.
 
The Board believes that the SGRP Shares are undervalued and that repurchasing them would be a good use of the Company's funds and benefit all of its
stockholders.
 
SGRP's stock repurchases will be financed out of internally generated corporate funds. SGRP Shares acquired would be available later for issuance for
stock-based benefits (including option exercises), Preferred Stock conversions, acquisitions and other corporate purposes. SGRP may terminate or limit the
stock repurchase program at any time.
 
The 2022 Stock Repurchase Program will comply with the SPAR Group Statement of Policy Regarding Personal Securities Transactions in SGRP Stock
and Non-Public Information Dated, Adopted and Effective as of May 1, 2004, and As Further Amended Through March 10, 2011, as amended (the
"SGRP's Trading Policy"). Accordingly, no market repurchases will occur during any blackout period established under SGRP's Trading Policy other than
pursuant to permitted trading instructions (which cannot be terminated or modified during the blackout period).
 
The description of the 2022 Stock Repurchase Program above is subject to and are qualified in its entirety by the full text of the 2022 Stock Repurchase
Program that is attached to this Current Report on Form 8-K (this "Report") as Exhibit 99.1 and is hereby incorporated herein by reference.
 
Forward-Looking Statements
 
This Current Report (including any attached or incorporated Exhibit) contains "forward-looking statements" within the "safe harbor" provisions of the
Private Securities Litigation Reform Act of 1995, made by, or respecting, the Company, and this Current Report (including any attached or incorporated
Exhibit) has been furnished by the Corporation with the SEC. "Forward-looking statements" are defined in Section 27A of the Securities Act of 1933, as
amended (the "Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and other applicable federal
and state securities laws, rules and regulations, as amended (together with the Securities Act and the Exchange Act, "Securities Laws").
 
All statements (other than those that are purely historical) are forward-looking statements. Words such as "may," "will," "expect," "intend," "believe,"
"estimate," "anticipate," "continue," "plan," "project," or the negative of these terms or other similar expressions also identify forward-looking statements.
Forward-looking statements made by the Corporation in this Current Report (including the attached Exhibit) may include (without limitation) statements
regarding: risks, uncertainties, cautions, circumstances and other factors ("Risks") such as (among other things) the impact of adding new directors to the
Board, the potential negative effects of any stock repurchase, issuance, conversion and/or payment, the potential negative effects of the novel coronavirus
and COVID-19 pandemic on the Company's business, the Corporation's compliance with applicable Nasdaq director independence rules, the Company's
cash flow or financial condition, or the pursuit or achievement of the Company's corporate objectives.
 

 



 
 
You should carefully review and consider the Company's forward-looking statements (including all risk factors and other cautions and uncertainties) and
other information made, contained or noted in or incorporated by reference into the SEC Reports (including any attached or incorporated Exhibit), but you
should not place undue reliance on any of them. The results, actions, levels of activity, performance, achievements or condition of the Company (including
its affiliates, assets, business, clients, capital, cash flow, credit, expenses, financial condition, income, liabilities, liquidity, locations, marketing, operations,
performance, prospects, sales, strategies, taxation or other achievement, results, Risks, trends or condition) and other events and circumstances planned,
intended, anticipated, estimated or otherwise expected by the Company (collectively, "Expectations"), and our forward-looking statements (including all
Risks) and other information reflect the Company's current views about future events and circumstances. Although the Company believes those
Expectations and views are reasonable, the results, actions, levels of activity, performance, achievements or condition of the Company or other events and
circumstances may differ materially from our Expectations and views, and they cannot be assured or guaranteed by the Company, since they are subject to
Risks and other assumptions, changes in circumstances and unpredictable events (many of which are beyond the Company's control). In addition, new
Risks arise from time to time, and it is impossible for the Company to predict these matters or how they may arise or affect the Company. Accordingly, the
Company cannot assure you that its Expectations will be achieved in whole or in part, that it has identified all potential Risks, or that it can successfully
avoid or mitigate such Risks in whole or in part, any of which could be significant and materially adverse to the Company and the value of your investment
in the Corporation's stock.
 
These forward-looking statements reflect the Company's Expectations, views, Risks and assumptions only as of the date of this Current Report (including
any attached or incorporated Exhibit), and the Company does not intend, assume any obligation, or promise to publicly update or revise any forward-
looking statements (including any Risks or Expectations) or other information (in whole or in part), whether as a result of new information, new or
worsening Risks or uncertainties, changed circumstances, future events, recognition, or otherwise.
 

Item 9.01.         Financial Statements and Exhibits.
 

(d)         Exhibits:
 

99.1 2022 Stock Repurchase Program
  

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 

SPAR Group, Inc.
   
 Date: May 24, 2022  

By: /s/ Fay DeVriese
Fay DeVriese, Chief Financial Officer
Treasurer and Secretary

 
 



Exhibit 99.1
2022 Stock Repurchase Program

 
May 24, 2022

 
 
SPAR Group, Inc. (the "Corporation" or "SGRP"), is the issuer of shares of Common Stock ("SGRP Shares"), and the SGRP Shares are currently listed and
traded on the Nasdaq Stock Market ("Nasdaq").
 
With the approval of the Board of Directors of the Corporation (the "Board"), the Corporation has established this 2022 Stock Repurchase Program (the
"Repurchase Program"), pursuant to which the Corporation is authorized to repurchase a maximum of 500,000 SGRP Shares from time to time over the
period May 24, 2022, through May 24, 2023, in the market or privately at various prices (and without special solicitation) pursuant to the 2022 Stock
Repurchase Program, all at such times, in such quantities and upon such prices and other terms as an Authorized Executive (as defined below) may
determine from time to time in his or her reasonable discretion (each a "Proposed Repurchase") taking into account the Corporation's projected availability
of and needs for cash during the applicable periods and other relevant circumstances ("Repurchase Circumstances"), all as follows:
 
(1) The Corporation's repurchases of SGRP Shares pursuant to the 2022 Stock Repurchase Program also shall be subject to such additional limits,

restrictions and suspensions (in whole or in part) as the Board may establish from time to time in their discretion;
 
(2) SGRP Shares repurchased pursuant to the 2022 Stock Repurchase Program may be used for stock-based benefits (including option exercises),

Preferred Stock conversions, acquisitions and other corporate purposes;
 
(3) The Corporation intends to comply with the Statement of Policy Regarding Personal Securities Transactions in SGRP Stock and Non-Public

Information, as amended, which means (among other things) that:
 
 ● The Corporation will not knowingly initiate or change any market purchase order during a Blackout Period;
 
 ● The Corporation will not knowingly make any market purchase based on any undisclosed material information; and
 

 ● The Corporation may issue or change irrevocable purchase instructions outside of a Blackout Period for purchases by a broker within a
Blackout Period;

 
(4) The Corporation also intends to comply with Rule 10b-18 under the Securities Exchange Act of 1934, as amended, which means that (among

other things) that:
 
 ● The Corporation will use only one broker/dealer on any particular day and likely will use only one broker/dealer per program segment;
 
 ● Purchases will not be the day’s opening transaction for SGRP Shares;
 
 ● Purchases also will not be made during the last half hour of scheduled trading on Nasdaq;
 

 ● The Corporation's bid and purchase prices will not exceed the higher of the current independent bid quotation or the last independent sale
price for the SGRP Shares;

 

 ● The Corporation will not purchase on any day more than 25% of the average daily trading volume of SGRP Shares for the four (4) calendar
weeks preceding such purchase (excluding "Block" and private purchases); and

 
 ● The Corporation will include and coordinate purchases by its affiliates so as to satisfy such rules;
 
(5) No repurchases of SGRP Shares will be made while the Corporation or any of its affiliates is engaged in a "distribution" of SGRP Shares

(distributions include sales under Form S-3 but exclude sales under benefit plans, including stock compensation and purchase plans);
 
(6) The Corporation's repurchases of SGRP Shares will be made at various times and prices in the market and privately and are not intended to be a

regulated tender offer; and
 
(7) The Chief Executive Officer and the Chief Financial Officer of the Corporation (each an "Authorized Executive") (individually and acting alone),

each has been authorized and (to the greatest extent permitted by applicable law and not inconsistent with his or her applicable duties) directed by
the Board in the name and on behalf of the Corporation, to make, sign or take, at any time and from time to time on and after the date hereof, any
and all lawful actions by, instruments from, agreements with and/or documents respecting any part of this 2022 Stock Repurchase Program or any
other actions contemplated under this 2022 Stock Repurchase Program without further approval from the Board to the greatest extent permitted by
the Corporation's By-Laws, Resolutions and policies, and applicable law (all with or without any attestation, notarization, seal or witness), in each
case as the applicable officer in his or her sole discretion deem necessary or desirable in order to carry out the intent or purposes of this 2022 Stock
Repurchase Program (as evidenced by such action).

 
 


