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Item 1.01 Entry into a Material Definitive Agreement.

On November 8, 2007, the Audit Committee and the Board of Directors (the "Board") of SPAR Group, Inc. (the "Registrant"), in
accordance with its policies respecting related party transactions, approved changes to the Amended and Restated Programming and
Support Agreement by and between SPAR Marketing Force, Inc., a subsidiary of the Registrant and SPAR Infotech, Inc. ("SIT "), an
affiliate of the Registrant to be dated and effective as of September 15, 2007 (as amended and restated through such date, the
"Programming Agreement"). The changes approved included a renewal of the agreement to provide certain programming, management
and other technology services as well as a $2.25 hour increase in the existing hourly rate schedule for junior programmers in India in
order to reimburse SIT for its increased costs for such services. The summary of changes to the Programming Agreement set forth
above is qualified in its entirety by reference to the Programming Agreement attached to this report as Exhibit 10.1 and incorporated
herein by reference.

Item 2.02. Results of Operations and Financial Condition.

(a) On November 12,2007, SPAR Group, Inc. (the "Registrant"), issued the press release attached to this Current Report on Form 8-
K (the "Report") as Exhibit 99.1 reporting its financial results for the fiscal quarter ended September 30, 2007, which is incorporated
herein by reference.

The information in Item 2.02 of this Report, including Exhibit 99.1, shall not be deemed to be "filed" for the purposes of Section
18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that Section. It shall not be deemed
incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth by specific
reference in such a filing.

Item 5.03 Amendments to Articles of Incorporation or Bylaws: Change in Fiscal Year

On November 8, 2007, the Governance Committee and the Board of Directors (the "Board") of SPAR Group, Inc. (the
"Registrant"), approved amendments to Article VII of the Registrant's Bylaws (as amended through the date hereof, the "Bylaws")
enabling the Registrant to issue uncertificated shares in accordance with recent amendments to rules enacted by The Nasdaq Stock
Market, Inc. ("Nasdaq"). The new Nasdaq rules require all securities listed on Nasdaq to be eligible for a "direct registration program"
operated by a clearing agency by January 1, 2008, enabling the Board to authorize and permit (through further action) the Registrant's
stockholders to establish a book-entry ownership position directly on the books of the issuer, either directly or through the company's
transfer agent, and to electronically transfer such position. The new Nasdaq rules also allow stockholders to have their securities
registered in their names without having physical certificates issued.

The Bylaws, as so amended, are effective as of November 8, 2007. The summary of changes to the Bylaws set forth above is qualified
in its entirety by reference to the Bylaws attached to this report as Exhibit 3.2 and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(a) Exhibits:

3.2 Amended and Restated Bylaws of SPAR Group, Inc., as amended through November 8, 2007.
10.1 Amended and Restated Programming and Support Agreement by and between SPAR Marketing Force, Inc. and SPAR
Infotech, Inc., dated and
effective as of September 15, 2007.
99.1 Press Release of the Registrant dated November 12, 2007.
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behalf by the undersigned thereunto duly authorized.
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Charles Cimitile
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AMENDED AND RESTATED
BY-LAWS
of

SPAR GROUP, INC.

Dated and Effective as of May 18, 2004

As amended through November 8, 2007

ARTICLE L.
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 pursuant to a Certificate of Incorporation filed on November 29, 1995,
with the Secretary of State of the State of Delaware (as the same may have been and hereafter may be supplemented, modified,
amended or restated from time to time in the manner provided therein and under Applicable Law, the "Certificate").

Section 1.02. By-Laws and Restatement. The Corporation, through the action of its Board of Directors (the "Board"), has
adopted these amended and restated by-laws for the Corporation (as the same may be supplemented, modified, amended, restated or
replaced from time to time in the manner provided herein, these "By-Laws"), dated and effective as of May 18, 2004 (the "Restatement
Date"). These By-Laws, the Audit Committee Charter, the Compensation Committee Charter and the Governance Committee Charter
together amend, restate and completely replace all previous by-laws and committee charters of the Corporation, effective as of the
Restatement Date. These By-Laws include further amendments adopted by the action of the Board through November 8, 2007.

Section 1.03. Registered Agent. The registered agent of the Corporation shall be as set forth in the Certificate on the
Restatement Date and as hereafter may be made, revoked or changed from time to time by the Corporation's in the manner permitted by
Applicable Law.

Section 1.04. Registered Office. The registered office of the Corporation in the State of Delaware shall be located 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. Chief Executive Office. The chief executive office of the Corporation shall be located in Westchester
County, New York, or in such other place as may be designated from time to time by the Board or Chairman.

Section 1.06. Other Offices. The Corporation and its direct and indirect subsidiaries (together with the Corporation,
collectively, the "SPAR Group") also may have such other offices at such other places, within or without the State of Delaware or State
of New York, as from time to time may have been (a) approved by the Board or (b) required by the business of the SPAR Group and
approved by an Executive of the Corporation.




ARTICLE II.

MEETINGS OF SHAREHOLDERS

Section 2.01. Annual Meetings. The annual meeting of the stockholders of the Corporation for the election of directors
and for the transaction of such other business as properly may come before such meeting shall be held on such date and at such time
and place within or without the State of Delaware as may be designated by the Board from time to time.

Section 2.02.  Special Meetings. Special meetings of the stockholders for any proper purpose or 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 without the State of Delaware) as the person or persons calling the meeting shall direct. A special meeting of the
stockholders also may be called by the Secretary or any Assistant Secretary at the direction of the Board, the Chairman, the Vice
Chairman or the Chief Executive Officer. A special meeting of the stockholders shall be called promptly by the Chairman, the Vice
Chairman, the Chief Executive Officer or the Secretary whenever such officer receives Physical Delivery of the written request for such
a meeting from stockholders owning one-fourth (25%) of the shares of the Corporation then issued and outstanding and entitled to vote
on matters to be submitted to stockholders at the meeting. Any such written request by the stockholders shall state a proper purpose or
purposes for the meeting, to which other purposes may be added by the Board, the Chairman, the Vice Chairman or the Chief
Executive 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 meeting, however called, only such business as is related to the purpose or purposes set forth in the
notice to stockholders may be transacted.

Section 2.03. Notice of Meeting. Written notice of every meeting of stockholders stating the place, date and hour of the
meeting shall be signed by the Chairman, the Vice Chairman, the Chief Executive Officer or the Secretary, or by any other officer
authorized to do so by the Board or these By-Laws. Such notice shall be given, either personally, by Physical Delivery or (to the extent
the recipient has consented specifically thereto as required by the DGCL) Electronic Delivery, to each stockholder of record entitled to
vote at such meeting not less than ten (10) nor more than sixty (60) days before the meeting, except as otherwise provided by
Applicable Law. Notice of a special meeting also shall state the purpose or purposes for which the meeting is called (which may include
the election of directors if so stated) and the person or persons calling the meeting. A notice sent by Physical Delivery shall be directed
to a stockholder's address listed in the records of the Corporation, which may be changed by a written notice to the Secretary of a new
address. Notice need not be given to any stockholder who submits a signed waiver of notice, in person or by proxy, either before or
after the meeting. The attendance of any stockholder at a meeting, in person or by proxy, without protesting prior to the conclusion of
the meeting the lack of notice of such meeting, shall constitute a waiver of notice by such stockholder.

Section 2.04.  Quorum and Manner of Participation; Treasury Stock.

(a) Except as otherwise provided by the Certificate or Applicable Law: the presence at any meeting, in person or by
proxy, of the holders of record of a majority of the shares then issued and outstanding and entitled to vote shall be necessary and
sufficient to constitute a quorum for the transaction of business; and a quorum present at the commencement of a meeting shall not be
broken by a subsequent withdrawal of one or more stockholders. 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.

(b)  Any one or more stockholders may participate in a meeting of the stockholders by means of a telephone conference
or other electronic communication allowing all persons participating in the meeting to hear each other. Participation by such means
shall constitute presence in person at a meeting.
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(©) 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; provided, however, that the foregoing shall not limit the
right of the Corporation or any of its subsidiaries to vote any of the capital stock of the Corporation held by it in any fiduciary capacity
for any officer, employee or other unrelated person or the right of the Corporation to count such shares for quorum purposes.

Section 2.05. Adjournments. In the absence of a quorum, the stockholders holding a majority of the shares entitled to
vote and present at the time and place of any meeting, in person or by proxy, or, if no stockholder entitled to vote is present in person
or by proxy, any officer entitled to preside or act as secretary of such meeting, may adjourn the meeting from time to time without
notice, other than the announcement at the meeting of the date, time and place of the adjourned meeting, until a quorum is present.
However, if the adjournment is for more than thirty (30) days, or if after the adjournment a 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 vote at the meeting.

Section 2.06.  Inspectors. The Board, in advance of any stockholders' meeting, may appoint one or more inspectors to act
at the meeting or any adjournment thereof. If inspectors are not so appointed, the person presiding at a stockholders' meeting may, and
on the request of any stockholder entitled to vote thereat shall, appoint one or more inspectors. In case any person appointed fails to
appear or act, the vacancy may be filled by appointment made by the Board in advance of the meeting or at the meeting by the person
presiding thereat. Each inspector shall execute faithfully the duties of inspector at such meeting with strict impartiality and according to
the best of his ability, and if requested to do so before entering upon the discharge of his duties, each inspector shall give or sign an
oath to do so. If inspectors have been designated, the inspectors (or if there are no inspectors, the secretary of the meeting) shall
determine the number of shares outstanding and the voting power of each, the shares represented at the meeting, the existence of a
quorum and the validity and effect of proxies, and the inspectors shall receive votes, ballots or consents, hear and determine all
challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the
result, and do such other things as are proper to conduct the election or vote with fairness to all stockholders. On request of the person
presiding at the meeting or any stockholder entitled to vote thereat, the inspectors shall make a report in writing of any challenge,
question or matter determined by them and execute a certificate of any fact found by them. Any report or certificate made by them 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
entitled to one vote for each share of the Corporation's stock entitled to vote on the matter registered in his name on the books of the
Corporation on the applicable record date, as determined in accordance with Section 7.01 of these By-Laws; and (b) at any meeting of
stockholders at which a quorum is present, (i) directors shall be chosen by a plurality of the votes cast, (ii) directors may be removed by
the votes of a 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 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.  Proxies.

(a)  Any stockholder entitled to vote may vote by proxy, provided that the instrument authorizing such proxy to act is
dated and has been signed by the stockholder or by his duly authorized attorney, officer, director, employee or agent, who may affix
such signature by any reasonable means (including facsimile). A proxy need not be sealed, witnessed or acknowledged. A proxy shall
expire six months after it is created unless it is coupled with an 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 unless it expressly provides
otherwise. Proxies may be delivered to the Secretary before the meeting begins or to the secretary of the meeting or the inspectors of
election at the meeting.
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(b) A duly executed proxy may be made irrevocable by an express statement to that effect if, and only so long as, it is
coupled with an interest sufficient under Applicable Law to support an irrevocable power. A proxy may be made irrevocable regardless
of whether the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally.

(¢) A stockholder may authorize another person or persons to act for him as proxy by transmitting, or authorizing the
transmission of, an email, fax, tested telex, cable, telegram or other reliable electronic transmission (i) to the person who will be the
holder of the proxy, or (ii) to a firm that solicits proxies or similar agent who is authorized by the person who will be the holder of the
proxy to receive the transmission. Any such email, fax, tested telex, cable, telegram or other reliable electronic transmission must either
set forth or be submitted with information from which it can be determined that such email, fax, tested telex, cable, telegram or other
reliable electronic transmission was authorized by the stockholder. If it is determined that the email, fax, tested telex, cable, telegram or
other reliable electronic transmission is valid, the persons appointed by the Corporation to count the votes of stockholders and
determine the validity of proxies and ballots or other persons making those determinations must specify the information upon which
they relied.

Section 2.09.  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 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 any such consent, but failure to give that notice shall not affect the validity of the consent. Written consents of the stockholders
shall be filed with the minutes of the Corporation.

Section 2.10. List of Shareholders. At least ten days before every meeting of stockholders, the officer in charge of the
Corporation's stock ledger shall prepare and make, or cause to be prepared and made, a complete list of all of the stockholders of the
Corporation entitled to vote at the meeting, which list shall be arranged in alphabetical order and show each stockholder's address and
the number of shares registered in the name of each stockholder; provided, however, that if there have been no changes in the
stockholders 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 stockholder for any purpose germane to the meeting, and shall be made available by the Corporation during normal business hours,
for a period of at least ten days prior to the meeting, either at the place where the meeting is to be held or any other place designated
within the city where the meeting is to be held that may have been designated in the notice to stockholders. This list also shall be
produced and made available throughout the meeting of stockholders and may be inspected by any stockholder present. No such list
need be prepared if the actions to be taken at an annual meeting instead are approved by the written consent of the stockholders.

Section 2.11.  Stockholder Proposals and Nominations. If and for so long as any shares of capital stock issued by the
Corporation are listed for trading on any securities exchange or registered under Section 12 of the Securities Exchange Act of 1934, as
amended, the following provisions shall apply:

(a) At an Annual Meeting, only such business shall be conducted, only such nominees for director shall be considered,
and only such proposals shall be acted upon, as shall have been brought before the Annual Meeting: (i) by any stockholder of the
Corporation (acting in his or her capacity as stockholder) who complies with the notice procedures set forth in this Section 2.11 of these
By-Laws; or (ii) by, or at the direction of, the Board.

(b)  For any business, nominee or proposal to be properly brought before an Annual Meeting by a stockholder (acting in
his or her capacity as stockholder), such stockholder must have given timely written notice thereof by Physical Delivery to the Secretary
of the Corporation. To be timely, a stockholder's notice must be delivered to, or received at, the principal executive offices of the
Corporation not less than 120 calendar days in advance of the date of the Corporation's proxy statement released to stockholders in
connection with the previous year's annual meeting of stockholders except that if no annual meeting was held in the previous year or
the date of the annual meeting has been changed by more than thirty (30) calendar days from the date contemplated at the time of the
previous year's proxy statement, a proposal shall be received by the Corporation a reasonable time before the solicitation is made.
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(¢) A stockholder's notice to the Secretary shall set forth as to each matter the stockholder proposes to bring before the
Annual Meeting (i) a brief description of the business, nominee or proposal desired to be brought before the Annual Meeting and the
reasons for considering the same at the Annual Meeting, (ii) the name and address, as they appear on the Corporation's books, of the
stockholder proposing such business and any other stockholders known by such stockholder to be supporting such proposal, (iii) the
class and number of shares of the Corporation's stock which are beneficially owned by the stockholder on the date of such stockholder
notice and by any other stockholders known by such stockholder to be supporting such proposal on the date of such stockholder
notice, and (iv) any financial interest of such stockholder (or any affiliate or family member of such stockholder), whether current or at
any time within the past three years, in such business, nominee or proposal. In addition, if the notice is a nomination of a candidate for
director, the stockholder's notice also must contain (A) the proposed nominee's name and qualifications, including five year
employment history with employer names and a description of the employer's business, whether such individual can read and
understand basic financial statements, and board memberships (if any), (B) the reason for such recommendation, (C) the number of
shares of stock of the Corporation that are beneficially owned by such nominee, (D) a description of any business or other relationship,
whether current or at any time within the past three years, between such nominee (or any affiliate or family member of such nominee)
and either the Company, any of its directors or officers, its auditor, or any of its customers or vendors, and (E) a description of any
financial or other relationship, whether current or at any time within the past three years, between the stockholder (or any affiliate or
family member of such stockholder) and such nominee (or any affiliate or family member of such nominee).

(d) Ifthe Governance Committee determines in advance of the Annual Meeting, or if it has not passed on the proposal, if
the presiding officer of the Annual Meeting determines at the Annual Meeting, that a stockholder proposal was not made in accordance
with the terms of this Section 2.11, such officer shall so declare at the Annual Meeting and any such proposal shall not be acted upon at
the Annual Meeting.

(e)  This Section 2.11 shall not prevent the consideration and approval or disapproval at the Annual Meeting of reports of
officers, Directors and Committees of the Board or any other matter that comes before the meeting with the consent of the Board, but, in
connection with any such report on a stockholder's proposal, no business shall be acted upon at such Annual Meeting unless stated,
filed and received as herein provided.

ARTICLE III.
BOARD

Section 3.01. Number. The number of directors that shall constitute the whole Board shall be fixed from time to time by
resolution of the Board or stockholders (any such resolution of either the Board or stockholders being subject to any later resolution of
either of them), but in no event shall the number of directors be less than one or more than fifteen.

Section 3.02.  Power. To the extent not inconsistent with the Certificate, these By-Laws or Applicable Law, the Board may
adopt such policies, rules and regulations for the conduct of its meetings, the exercise of its powers and the management of the business
of the Corporation as it may deem necessary or desirable. In addition, the Board may exercise all powers of the Corporation and carry
out all lawful acts not required to be exercised or done by the stockholders under the Certificate, these By-Laws or Applicable Law.
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Section 3.03. Term of Office. Each director (whether elected at an annual meeting, to fill a vacancy or otherwise) shall
continue in office until his successor shall have been duly elected and qualified or until his earlier death, resignation or removal in the
manner provided in these By-Laws or Applicable Law.

Section 3.04.  Vacancies and Additional Directorships. If any vacancy shall occur among the directors by reason of death,
resignation, or removal, with or without cause, or as the result of an increase in the number of directors, the directors then in office shall
continue to act and may fill any such vacancy by a vote of the majority of directors then in office (including any director resigning as of
a future date), though less than a quorum, or by the sole remaining director, or any such vacancy may be filled by a vote of the
stockholders.

Section 3.05. Meetings.

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

(b)  The Board by resolution may provide for the holding of regular meetings and may fix the time and place at which
such meetings may be held, which may be within or without the State of Delaware. Notice of regular or scheduled meetings shall not be
required to be given, provided that, whenever the time or place of regular or scheduled meetings 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 taken at his residence
or usual place of business by (i) Electronic Delivery not later than two (2) days before the day on which the new or changed meeting is
to be held or (ii) Physical Delivery not later than five (5) days before the day on which the new or changed meeting is to be held.

(©) Special meetings of the Board may be called by the Chief Executive Officer or any director. Except as otherwise
required by Applicable Law, notice of each special meeting shall be sent to each director at his residence or usual place of business by
(1) Electronic Delivery not later than two (2) days before the day on which the meeting is to be held or (ii) Physical Delivery not later
than five (5) days before the day on which the meeting is to be held. That notice shall state the place (which may be within or without
the State of Delaware), date and time of such meeting, but need not state the purposes for the meeting unless otherwise required by the
Certificate, these By-Laws or Applicable Law.

(d)  Notice of any meeting need not be given to any director who attends such meeting in person without protesting the
lack of notice or who shall waive notice thereof, before, at or after such meeting, by email, fax, tested telex, cable, telegram or other

reliable electronic transmission or other writing.

Section 3.06. Quorum, Manner of Participation and Voting.

(a) At each meeting of the Board the presence of a majority of its members then in office (but not less than one-third of
the entire board) shall be necessary and sufficient to constitute a quorum for the transaction of business. In the absence of a quorum, a
majority of those present at the time and place of any meeting may adjourn the meeting from time to time until a quorum shall be
present and the meeting may be held as adjourned without further 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 other electronic communication allowing all persons participating in the meeting to hear each other. Participation by such
means shall constitute presence in person at a meeting.

(¢)  Except as otherwise provided by the Certificate or Applicable Law, each director shall be entitled to one vote, and all
questions brought before the directors shall be determined by a majority of the votes cast at any meeting at which a quorum is present.
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Section 3.07. Action by Written Consent. Any action required or permitted to be taken by the Board may be taken
without a meeting if all members of the Board consent in writing to the action. Written consents by the Board shall be filed with the
minutes of the Board.

Section 3.08. Resignation of Directors. Any director may resign at any time by giving written notice of such resignation
to the Board (in care of the Corporation) and to the Chief Executive Officer, the Secretary 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 acceptance thereof by the
Board or any such officer.

Section 3.09. Removal of Directors. Any director or directors may be removed from office, either with or without cause,
with the approval of stockholders required by Section 2.07 hereof at any special meeting of the stockholders, duly held as provided in
these By-Laws, or by their written consent as provided in these By-Laws. At such a meeting or in such consent a successor or
successors may be elected by a plurality of the votes cast or represented, or if any such vacancy is not so filled, it may be filled by the
directors as provided in Section 3.04 hereof.

Section 3.10. Compensation of Directors. Directors shall receive such reasonable compensation for their services as
directors, whether in the form of salary or a fixed fee for attendance at meetings, with reimbursement of expenses, if any, as the Board
from time to time may determine. Except as otherwise provided in these By-Laws, any Committee Charter or Applicable Law, any
director may serve the Corporation in any other capacity and receive compensation for that service.

ARTICLE IV.
COMMITTEES OF THE BOARD

Section 4.01. Standing Committees. Designation of Additional Committees, Etc. The Board shall have standing
committees for audit matters (the "Audit Committee"), compensation matters (the "Compensation Committee") and governance matters
(the "Governance Committee"), and from time to time may have such other committees as the Board, in any meeting duly held or action
duly taken as provided in these By-Laws, may create (each an "Additional Committee", and together with the Audit Committee,
Compensation Committee and Governance Committee, each a "Committee").

Section 4.02. Committee Charters, Powers, Etc. (a) Contemporaneously with the adoption of these By-Laws, the Board
has adopted (i) the Amended and Restated Charter of the Audit Committee of the Board of Directors of SPAR Group, Inc., Dated (as of)
May 18, 2004 (as the same may be supplemented, modified, amended, restated or replaced from time to time in the manner provided
therein, the "Audit Committee Charter"), (ii) the Charter of the Compensation Committee of the Board of Directors of SPAR Group,
Inc., Dated (as of) May 18, 2004 (as the same may be supplemented, modified, amended, restated or replaced from time to time in the
manner provided therein, the "Compensation Committee Charter"), and (iii) the Charter of the Governance Committee of the Board of
Directors of SPAR Group, Inc., Dated (as of) May 18, 2004 (as the same may be supplemented, modified, amended, restated or
replaced from time to time in the manner provided therein, the "Governance Committee Charter"). The Audit Committee, Compensation
Committee and Governance Committee shall have the duties, power and authority respectively granted to them in the Audit Committee
Charter, Compensation Committee Charter and Governance Committee Charter.

(b)  Each Additional Committee shall have the duties, power and authority provided in the resolution or action creating
such Committee or any charter adopted for such Committee by the Board (such resolution, action or charter, as adopted, and as the
same may be supplemented, modified, amended, restated or replaced from time to time in the manner provided herein for these By-
Laws, will each be referred to as an "Additional Committee Charter").
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(©) Each Audit Committee Charter, Compensation Committee Charter, Governance Committee Charter and Additional
Committee Charter (each a "Committee Charter"), except to the extent specifically provided otherwise therein, shall by governed by and
construed and amended in accordance with these By-Laws as if such Committee Charter were part of these By-Laws.

(d) In addition, except as otherwise provided by the Certificate, these By-Laws, the applicable Committee Charter or
Applicable Law, each Committee in the exercise and performance of its specific duties, power and authority shall have and may
exercise any and all duties, power and authority of the Board reasonably incidental thereto and may make rules for the conduct of its
own business.

Section  4.03. Appointment and Term. Except as otherwise provided in any applicable Committee Charter, each
Committee shall consist of one or more directors, and any advisory Committee also may have one or more non-directors as members.
Each member shall serve a term of office of one year, unless otherwise fixed from time to time by the Board, subject to earlier
termination and removal as provided in this Section, or until his or her successor shall be duly elected and qualified. The Board, in any
meeting duly held or action duly taken as provided in these By-Laws, at any time may (a) appoint a person to be a member of any
Committee, and (b) remove any Committee member, either with or without cause. Any Committee member who ceases to be a member
of the Board automatically shall simultaneously cease to be a member of each applicable Committee. The Board may designate one or
more directors as alternate members of any Committee, who, in the order specified by the Board, may replace any absent or disqualified
member or members at any meeting of the Committee.

Section 4.04. Committee Chairman. The Board, in any meeting duly held or action duly taken as provided in these By-
Laws, at any time may (a)appoint a chairman of any Committee (each a "Committee Chairman") from among the Committee's
members who also are directors of the Corporation, and (b) remove any Committee Chairman, either with or without cause, and
whether appointed by the Board or the Committee. If the Board has not appointed a Committee Chairman, the members of a Committee
may designate its Committee Chairman by majority vote of the full Committee membership. Any Committee Chairman who ceases to
be a member of the Board or Audit Committee automatically shall simultaneously cease to be Chairman of the Audit Committee.

Section 4.05. Meetings, Notices and Records. (a) Each Committee may provide for the holding of regular meetings and
may fix the time and place at which such meetings may be held. Notice of regular or scheduled meetings shall not be required to be
given, provided that whenever the time or place of regular or scheduled meeting shall be first fixed or later changed, notice of such
action shall be sent to each Committee member who was not present at the meeting at which such action was taken at his residence or
usual place of business by (i) Electronic Delivery not later than one (1) day before the day on which the new or changed meeting is to
be held or (ii) Physical Delivery not later than two (2) days before the day on which the new or changed meeting is to be held.

(b) Special meetings of each Committee shall be held upon call by or at the direction of its chairman, or by or at the
direction of any of its members, any other director or the Chief Executive Officer or Chief Financial Officer, at the time and place
specified in the respective notices or waivers of notice thereof. Notice of each special meeting of a Committee shall be mailed to each
member of such Committee, the other members of the Board, the Chairman, the Chief Executive Officer and the Chief Financial
Officer, in each case to 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 (ii) Physical Delivery not later than two (2) days before the day on which the
meeting is to be held. That notice shall state the place (which may be within or without the State of Delaware), date and time of such
meeting, but need not state the purpose(s) for the meeting unless otherwise required by the Certificate, these By-Laws or Applicable
Law.

(c) Notice of any meeting of a Committee need not be given to any Committee member who shall attend the meeting in
person or who shall waive notice thereof by email, fax, tested telex, cable, telegram or other reliable electronic transmission or other
writing. Notice of any adjourned meeting need not be given.
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(d) The notice of a meeting may provide, or the Committee may request, that members of the Corporation's senior
management or others attend a meeting of the Committee and provide pertinent information as may be necessary or desirable and
readily available.

Section 4.06.  Quorum, Manner of Participation and Voting.

(a) Ateach meeting of any Committee the presence of a majority, but not less than two, of its members then in office shall
be necessary and sufficient to constitute a quorum for the transaction of business. In the absence of a quorum, a majority of the
members present at the time and place of any meeting may adjourn the meeting from time to time and until a quorum shall be present.

(b) Any one or more members and guests of any Committee may participate in a meeting of the Committee by means of a
telephone conference or other electronic communication equipment allowing all persons participating in the meeting to hear each other.
Participation by such means shall constitute presence in person at a meeting.

(c)  Except as otherwise provided by the Certificate or Applicable Law, each member of a Committee shall be entitled to
one vote, and all questions brought before the Committee shall be determined by a majority of the votes cast at any meeting at which a
quorum is present.

(d) Each Committee shall maintain minutes or other records of its meetings and activities, which shall be maintained with
the minutes 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 a meeting if all members of the Committee consent in writing to the action (whether before or after such action). Written
consents by the members of a Committee shall be filed with the minutes of the Board.

Section 4.08. Resignations. Any member of a Committee may resign at any time by giving written notice of such
resignation to the Board, the Chairman, the Chief Executive Officer, the Chief Financial Officer and the Secretary (or any Assistant
Secretary). Any such resignation shall take effect on the date specified in such notice, or if no effective date is specified, upon receipt
and acceptance thereof by such person(s). Resignation from a Committee shall not constitute resignation as a director, but resignation as
a director shall be deemed to be a simultaneous resignation from all Committees.

Section 4.09. Removal. The Board, in any meeting duly held or action duly taken as provided in these By-Laws, at any
time may remove any member from any Committee, either with or without cause, and may appoint the successor Committee
member(s). If any vacancy created by such removal is not so filled, it may be filled later at any time by the Board.

Section 4.10. Vacancies. If any vacancy shall occur in any Committee by reason of death, resignation, disqualification,
removal or otherwise, the remaining members of such Committee, though less than a quorum, shall continue to act until such vacancy
is filled by the Board. The Board may appoint a successor to fill any such vacancy in any meeting duly held or action duly taken as
provided in these By-Laws.

Section 4.11. Compensation. Committee members shall receive such reasonable compensation for their services as
Committee members, whether in the form of salary or a fixed fee for attendance at meetings, with reimbursement of expenses, if any, as
the Board from time to time may determine in its discretion. Nothing contained in these By-Laws, however, shall be construed to
preclude any Committee member from serving the Corporation in any other capacity and receiving compensation for that service.
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ARTICLE V.
OFFICERS

Section 5.01. Positions, Election, Executives, Etc. The officers of the Corporation shall consist of a Chairman, a Vice
Chairman, a Chief Executive Officer, a Chief Financial Officer, a President, a Secretary, a Treasurer and a Controller, who shall each be
elected or appointed by the Board, and such other officers (including, without limitation, one or more Senior Vice Presidents, Executive
Vice Presidents, Vice Presidents, Assistant Vice Presidents, Assistant Secretaries, and Assistant Treasurers) as from time to time may be
elected by the Board or appointed by the Executive or other officer(s) authorized to make such appointments by the Board or these By-
Laws. Any two or more offices may be held by the same person, and any officer also may serve as a director of the Corporation.
However, no officer other than the Chairman or Vice Chairman must be a director of the Corporation. The Chairman, Vice Chairman,
Chief Executive Officer, Chief Financial Officer, President, Secretary, Treasurer, Controller (if so designated by the Board) and each
other person designated as an executive officer by the Board or appropriate Committee shall be an executive officer of the Corporation
(each an "Executive").

Section 5.02. Term of Office, Resignation and Removal. Each Executive or other officer serves at the discretion of the
Board. Any officer may resign at any time by giving written notice of such resignation to the Board, the Chief Executive Officer, the
Secretary or any Assistant Secretary. Any such resignation shall take effect on the date specified in such notice, or if no effective date is
specified, receipt thereof by the Board or any such officer. Each officer may be removed at any time by the Board, either with or
without cause. Any officer of a class who may be appointed by another officer (irrespective of whether actually appointed by the Board
or another officer) also may be removed, either with or without cause, by the Chief Executive Officer or by any officer senior to such
officer.

Section 5.03. Vacancies. A vacancy in an office by reason of death, resignation, removal, disqualification or otherwise
shall be filled in the manner prescribed by these By-Laws for regular election or appointment to such office. In the event of the
temporary absence of any officer of the Corporation, the Board or (with respect to more junior officers) the Chief Executive Officer or
the Vice Chairman may confer for the duration of such absence the absent officer's powers and duties, in whole or in part, on such
other person(s) as they may specify.

Section 5.04. General Authority. Etc. Each Executive (a) shall have the power and authority to sign contracts, deeds,
notes and other instruments and documents in the name of the Corporation and on behalf of the Corporation (subject to the limitations
imposed by these By-Laws, the Certificate or Applicable Law and any applicable resolutions of or approvals required from the Board),
(b) shall have the power to employ and discharge more junior officers, employees 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 as may be
delegated or assigned to him or her from time to time by the Board or any senior Executive or as may be provided by these By-Laws,
the Certificate or Applicable Law, and (d) may in good faith delegate his or her powers to other Executives, officers, employees and
agents under the direct or indirect supervision of such Executive. Each other officer of the Corporation (i) to the extent authorized by
the Board or a more senior Executive, shall have the power to sign contracts, deeds, notes and other instruments and documents in the
name and on behalf of the Corporation (subject to the limitations imposed by these By-Laws, the Certificate or Applicable Law and any
applicable resolutions of or approvals required from the Board), and (ii) may exercise such powers and perform such duties as may be
delegated or assigned to him or her from time to time by the Board or any senior Executive or as 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 authority, relative
seniority and duties specifically conferred in the officer's election or appointment and by these By-Laws, together with the powers and
duties reasonably incidental thereto, subject, however, to any limitations contained in such election or appointment, the Certificate,
these By-Laws or Applicable Law.
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Section 5.05. The Chairman. The Chairman of the Board (the "Chairman") shall be a member of the Board and shall
preside at its meetings and at all meetings of stockholders. If there shall be no Chairman, the Vice Chairman (or if such office is vacant,
the Chief Executive 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 as Chairman until a successor is duly elected, with such powers and duties as may have
been held by the former Chairman.

Section 5.06. The Vice Chairman. The Vice Chairman of the Board (the "Vice Chairman") shall be a member of the
Board and in the absence of the Chairman shall preside at its meetings and at all meetings of stockholders.

Section 5.07.  The Chief Executive Officer. The Chief Executive Officer of the Corporation (the "Chief Executive Officer")
shall, subject to the direction and under the supervision of the Board, the Chairman and the Vice Chairman, be the chief executive
officer of the Corporation and be responsible for the general and active management of the business of the Corporation and supervision
and direction over the other junior officers, employees and agents of the Corporation. The Chairman (or if such office is vacant, the
Vice Chairman) also shall hold the position of Chief Executive Officer unless another individual is specifically elected or appointed by
the Board to be the Chief Executive Officer. If there shall be no Chief Executive Officer, the Chairman (or if such office is vacant, the
Vice Chairman, 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 as Chief Executive Officer until a successor is duly elected, with such powers and duties as may have been
held by the former Chief Executive Officer.

Section 5.08. The Chief Financial Officer. The Chief Financial Officer of the Corporation (the "Chief Financial Officer")
shall, subjectto the direction and under the supervision of the Board, the Chairman and the Vice Chairman, be the chief financial
officer of the Corporation and be responsible for the financial books and records of the Corporation and supervision and direction over
the Controller (if any) and other financial (including, without limitation, payroll, benefits and accounting) officers, employees and
agents of the Corporation. The Chief Financial Officer also shall hold the position of Treasurer unless another individual is specifically
selected to be the Treasurer. Except to the extent that the Board may delegate any of the following duties or responsibilities exclusively
to the Treasurer or Controller, the Chief Financial Officer shall:

(a) have charge of and supervision over and be responsible for the funds, securities, receipts and disbursements of the Corporation;

(b)  cause the moneys and other valuable effects of the Corporation to be deposited in the name and to the credit of the Corporation
in such banks or trust companies 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;

(c)  be empowered to endorse all commercial documents requiring endorsements for or on behalf of the Corporation and sign all
receipts and vouchers for payments made to the Corporation;

(d) be empowered to cause the funds of the Corporation to be disbursed by checks or drafts upon the authorized depositaries of the
Corporation, and cause to be taken and preserved proper vouchers for all moneys disbursed;

(e) 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 Treasurer, Chief Financial Officer or Controller (as applicable);
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® cause to be kept at the Corporation's principal office correct books of account of all its business and transactions and such
duplicate books of account as he shall determine, and upon request cause such books or duplicates thereof to be exhibited to
any director;

(g) see that the financial reports, statements, certificates and similar documents and records required by Applicable Law (including,
without limitation, those required under applicable securities laws) are properly prepared and filed;

(h)  be empowered to require from the officers or agents of the Corporation reports or statements from time to time giving such
information as he may desire with respect to any and all financial transactions of the Corporation;

(i) be empowered to sign (unless the Treasurer, Secretary or an Assistant Secretary or an Assistant Treasurer shall sign) certificates
representing stock of the Corporation, the issuance of which shall have been duly authorized (the signature to which may be a
facsimile signature); and

(§) in general, exercise the powers and perform all duties incident to the office of Chief Financial Officer.

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

Section 5.09.  The President. The President of the Corporation (the "President") shall, subject to the direction and under the
supervision of the Board, the Chairman, the Vice Chairman and the Chief Executive Officer, be the chief operating officer of the
Corporation and be responsible for the general and active operation of the business of the Corporation and supervision and direction
over the other junior officers, employees and agents of the Corporation. The Chairman (or if such office is vacant, the Vice Chairman)
also shall hold the position of President unless another individual is specifically selected to be President.

Section 5.10. Senior, Executive and other Vice Presidents. The Board, the Chairman, the Vice Chairman, the Chief
Executive Officer or the President from time to time may appoint one or more persons to be one or more Senior Vice Presidents,
Executive Vice Presidents and other Vice Presidents of the Corporation, and the Chief Financial Officer from time to time may appoint
one or more persons to be one or more financial Vice Presidents of the Corporation, with such titles and relative seniority, authority and
duties as may be specified (each a "Vice President"). If the appointment of any Vice President does not specifically make him or her an
executive officer of the Corporation, such person shall not be considered (or deemed or construed to be) an Executive unless and until
the Board or appropriate Committee determines otherwise.

Section 5.11.  Assistant or other Vice Presidents. The Board, the Chief Executive Officer, the Vice Chairman 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 Presidents whose titles include divisional, functional or other designations (such as Vice
President-Sales, etc.), with such titles and relative seniority, authority and duties as may be specified (each an "Assistant Vice
President"). An Assistant Vice President shall not be considered (or deemed or construed to be) an Executive unless and until the Board
or appropriate Committee determines otherwise.

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 financial) books and records of the Corporation and supervision and direction over those in his or her charge. The
Secretary shall:
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(a) record all the proceedings of the meetings of the stockholders, the Board and any Committees in a book or books to be kept for
that purpose;

(b) cause 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 a resolution of the Board, furnish the chairman of such Committee
with a copy of such resolution;

(d) be custodian of the records and of the seal of the Corporation, cause such seal to be affixed to all certificates representing stock
of the Corporation prior to the issuance thereof, and from time to time to cause such seal to be affixed to all such duly
authorized instruments, agreements and other documents as may be necessary or desirable;

(e) see that the lists, books, reports, statements, certificates and other documents and records required by Applicable Law are
properly kept and filed (other than those for which the Chief Financial Officer is responsible);

(f) have authority over of the stock and transfer books of the Corporation, and at all reasonable times shall cause such stock books
(or if maintained by a transfer agent, shall cause the transfer agent to produce such stockholder lists) to such persons as are
entitled by statute to have access thereto;

(g)  be empowered to sign (unless the Chief Financial Officer, Treasurer or an Assistant Secretary or an Assistant Treasurer shall
sign) certificates representing stock of the Corporation, the issuance of which shall have been duly authorized (the signature to
which may be a facsimile signature); and

(h) in general, exercise the powers and perform all duties incident to the office of the Secretary and such other duties as are given
to the Secretary by these By-Laws or as from time to time may be assigned to the Secretary by the Board or the Chief Executive
Officer.

During the absence or disability of the Secretary, the Assistant Secretary, or if there is more than one, the one so designated by the
Board, the Chief Executive Officer, the Vice Chairman or the Secretary, may exercise 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 Secretary from time to time, in writing
or by resolution, may select one or more persons to be Assistant Secretaries of the Corporation, with titles and such relative seniority,
authority and duties as may be specified (each an "Assistant Secretary"). The Board, the Chief Executive Officer or the Secretary from
time to time, in writing or by resolution, may delegate or assign any or all of the powers and duties of the Secretary, and to the extent so
delegated or assigned, those officers (in such capacities) shall carry with them the corresponding 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
Committee determines otherwise.

Section 5.14. The Treasurer. The Treasurer of the Corporation (the "Treasurer") shall, subject to the direction and under
the supervision of the Board, the Chairman, the Vice Chairman and the Chief Financial Officer, be the treasurer of the Corporation and
be responsible for the supervision and direction over those in his or her charge. Except to the extent that the Board, the Chairman 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) cause the moneys and other valuable effects of the Corporation to be deposited in the name and to the credit of the Corporation
in such banks or trust companies 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;
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(b)  be empowered to endorse all commercial documents requiring endorsements for or on behalf of the Corporation and sign all
receipts and vouchers for payments made to the Corporation,;

(c) be empowered to cause the funds of the Corporation to be disbursed by checks or drafts upon the authorized depositaries of the
Corporation, and cause to be taken and preserved proper vouchers for all moneys disbursed;

(d) render to he Board, the Chairman, 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) cause to be kept at the Corporation's principal office correct books of account of all its business and transactions and such
duplicate books of account as he shall determine, and upon request cause such books or duplicates thereof to be exhibited to
any director;

® be empowered to sign (unless the Secretary or an Assistant Secretary or an Assistant Treasurer shall sign) certificates
representing stock of the Corporation, the issuance of which shall have been duly authorized (the signature to which may be a
facsimile signature); and

(g) in general, exercise the powers and perform all duties incident to the office of Treasurer and such other duties as are given to
the Treasurer by these By-Laws or as from time to time may be assigned to the Treasurer by he Board, the Chairman, the Vice
Chairman, the Chief Executive Officer, the President or the Chief Financial Officer.

During the absence or disability of the Treasurer, the Chief Financial Officer (or if such office is vacant, the Controller or Assistant
Treasurer, or if there are more than one, the one so designated by the Board, the Chief Executive Officer or the Treasurer), may exercise
all of the powers and shall perform all of the duties 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 Officer, be the Controller of the Corporation and
be responsible for the supervision and direction over those in his or her charge.

Section 5.16.  Assistant Treasurers. The Board, the Chairman, the Vice Chairman, the Chief Executive Officer, the Chief
Financial Officer or the Treasurer from time to time may appoint one or more persons to be Assistant Treasurers of the Corporation,
with such titles and relative seniority, authority and duties as may be specified (each an "Assistant Treasurer"). The Board, the
Chairman, the Vice Chairman, the Chief Executive Officer, the Chief Financial Officer or the Treasurer from time to time may delegate
or assign to such persons any or all of the powers and duties of the Chief Financial Officer or Treasurer that may be delegated by them,
and to the extent so delegated or assigned, those officers (in such capacities) shall carry with them the corresponding powers and duties
so delegated. An Assistant Treasurer shall not be considered (or deemed or construed to be) an Executive unless and until the Board or
appropriate Committee determines otherwise.

Section 5.17.  Compensation of Officers. Officers shall receive such reasonable 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 Officer, but
this power may be delegated by the Board or the Chief Executive Officer to any officer with respect to any other officer under the
supervision of or otherwise junior to such person.
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Section 5.18. Surety Bonds. No Executive, other officer, employee or agent of the Corporation shall be required to
provide to the Corporation any bond other form of credit support from any surety respecting the faithful discharge of his or her duties,
including (without limitation) respecting any negligence or the accounting for any property, funds or securities of the Corporation that
may come into his or her hands, except in each case as and to the extent the Board or an appropriate Committee may from time to time
specifically require such a bond or other credit support.

ARTICLE VL
INDEMNIFICATION

Section 6.01.  Certain Defined Terms.

(a) "DGCL" shall mean the General Corporation Law of the State of Delaware, as the same currently exists and from time
to time hereafter may be amended or restated, and any succeeding statute, but in the case of any such amendment or succeeding statute,
only to the extent that it permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to
provide prior to such amendment.

(b) "Entity" shall mean any association, business trust, company, corporation, employee benefit plan, estate,
governmental authority, group (including, without limitation, one under Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended), joint venture, limited liability company, partnership, syndicate, trust or other entity or enterprise.

(©) "Expenses" shall mean the reasonable fees, disbursements and expenses of attorneys and other necessary
professionals representing the Indemnitee in any Proceeding, provided that such attorneys and professionals are permitted under
Section 6.04 hereof and have been approved in advance by the Corporation, which approval shall not be unreasonably withheld or
delayed by the Corporation; and provided further that to the extent covered by insurance, the selection of such attorneys and other
professionals shall be made in accordance with the applicable policies. Expenses shall not include any amounts attributable to services
performed prior to the Corporation's receipt of the Indemnittee's written request for such approval unless the Board in its discretion
consents otherwise.

(d) "Final Decision" shall mean with respect to a particular issue any (i) final decision of such issue pursuant to
Applicable Law of a court, other governmental official or arbitrator having proper substantive and personal jurisdiction and venue from
which there is no further right to appeal, or (ii) final settlement of such issue in a written settlement agreement approved by the Board,
as the case may be. A Proceeding may involve more than one issue, and whether the Indemnitee 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 Expenses.

(e) "Indemnitee" shall mean (i) any person who is or was a director of the Corporation or an Executive of the Corporation
or any of its subsidiaries (meaning any officer so designated in these By-Laws or in such officer's appointment), (ii) any person who is
serving or served as a director or executive officer of an affiliate of the Corporation at the request of the Corporation, or (iii) any other
officer or Representative of the Corporation or any subsidiary designated in writing from time to time by the Board or by agreement
with the Corporation as being entitled to Indemnification Rights, whether serving in such capacity or serving at the request of the
Corporation as a Representative of (A) any direct or indirect subsidiary or affiliate of the Corporation or (B) any other Entity.

() "Indemnification Rights" shall mean the rights of each Indemnitee to be defended, to be indemnified, reimbursed and
held harmless from and against Losses and Expenses, and to receive advances of Expenses, in each case as, to the extent and under the
circumstances specifically provided in this Article.
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(2) "Losses" shall mean any and all losses, damages, liabilities, payments, settlements, judgments, awards, fines,
penalties, fees, charges or costs, in each case to the extent determined in a Final Decision, but excluding any and all Expenses.

(h) "Proceeding" shall mean any action, suit, arbitration, mediation, investigation or other proceeding, whether civil,
criminal, administrative or investigative, whether pending, threatened or otherwise.

6)] "Proper Conduct" shall mean any action or conduct of the Indemnitee if all of the following are true with respect
thereto: (i) the Indemnitee acted in good faith, (ii) the Indemnitee acted in a manner the Indemnitee reasonably believed to be in or not
opposed to the best interests of the Corporation and its subsidiaries and affiliates, (iii) with respect to any criminal Proceeding, the
Indemnitee had no reasonable cause to believe such action or conduct was unlawful, and (iv) such action or conduct does otherwise
disqualify the Indemnitee from receiving indemnification under the DGCL.

() "Reimbursement Agreement" shall mean an unconditional agreement or other undertaking in favor of the Corporation
from an Indemnitee to promptly repay the Expense Advances if, when and to the extent determined in a Final Decision that such
Indemnitee is not entitled to be indemnified for such Expenses under this Article or otherwise.

(k)  "Representative" shall mean any shareholder, partner, equity holder, member, director, officer, manager, employee,
consultant, agent, accountant, advisor or other representative of the referenced person.

Section 6.02. Persons Indemnified. The Indemnification Rights granted under this Article apply to each Indemnitee who
was or is made a party or who is threatened to be made a party to or who is otherwise involved in any Proceeding by reason of the
Indemnitee's position with the Corporation or any of its subsidiaries or with any other Entity (including, without limitation, any affiliate
of the Corporation) at the request of the Corporation, in each case irrespective of whether the basis of such proceeding is alleged action
in any such official capacity, in any other capacity while serving in any such official capacity or otherwise.

Section  6.03. Notice of Proceeding. If any Proceeding is commenced, asserted or overtly threatened against an
Indemnitee in respect of which a claim or demand may be sought against the Corporation under this Article, the Indemnitee shall give
written notice thereof to the Corporation as promptly as reasonably practicable thereafter; provided, however, that an Indemnitee's
failure to give such notice shall not relieve or otherwise affect the Indemnification Rights of such Indemnitee 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 6.04. Defense Counsel. The Corporation shall have the right to engage counsel to defend itself, its subsidiaries
and affiliates and all applicable Indemnitees in any common Proceeding, and the Corporation shall directly pay the Expenses of such
counsel. In such case, each Indemnitee shall enter into a common defense agreement with the Corporation in form and substance
reasonably acceptable to all parties. However, an Indemnitee or group of Indemnitees shall have the right to engage separate counsel
approved by the Corporation (which approval will not be unreasonably withheld or delayed) in any covered Proceeding if counsel to
the Corporation or such Indemnitee(s) advises the Corporation in writing that, in the professional judgment of such counsel, (a) one or
more legal defenses or counterclaims may be reasonably available to such Indemnitee(s) and reasonably could be inconsistent with,
different from or additional to those available to such other parties, or (b) use of counsel selected by the Corporation could reasonably
be expected to give rise to a conflict of interest. Notwithstanding 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 accordance with the applicable insurance
policies.
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Section 6.05. Right to Indemnification, Etc. Except as otherwise provided in this Article, to the fullest extent authorized
by DGCL, each Indemnitee shall be indemnified, reimbursed and held harmless by the Corporation from and against any and all Losses
and Expenses actually and reasonably incurred or suffered by such Indemnitee in connection with any Proceeding or portion thereof by
reason of the Indemnitee's position with the Corporation or any of its subsidiaries or with any other Entity (including, without limitation,
any affiliate of the Corporation) at the request of the Corporation, except in each case to the extent determined in a Final Decision to be
attributable to any action or conduct of the Indemnitee other than Proper Conduct. However, if such Proceeding or portion thereof has
been brought by orin the right of the Corporation (including, without limitation, any derivative suit), such Indemnitee shall not be
indemnified, reimbursed or held harmless under this Article in respect of any claim, issue or matter as to which such person shall have
been adjudged to be liable to the Corporation unless and only to the extent that the Delaware Court of Chancery or the court in which
such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such Indemnitee is fairly and reasonably entitled to indemnity for such Losses and Expenses as the Delaware
Court of Chancery or such other court shall deem proper.

Section 6.06. Right to Advancement of Expenses. The Indemnification Rights of each Indemnitee shall include the right
to have the Corporation advance the Expenses actually and reasonably incurred in defending any Proceeding in advance of its final
disposition ("Expense Advances"); provided, however, that the Indemnitee shall execute and deliver a Reimbursement Agreement to
and with the Corporation if and to the extent the DGCL requires such a Reimbursement Agreement under the circumstances. The
Corporation shall not require collateral or other security or the support of any spouse or other surety (whether by co-signature,
endorsement or otherwise) for any of the Indemnitee's obligations under any such Reimbursement Agreement.

Section 6.07.  Determination of Right to Indemnification. Any indemnification or reimbursement under this Article (unless
otherwise ordered in a Final Decision by a court on such issue) shall be made by the Corporation only as authorized respecting a
specific Proceeding upon a determination by the Corporation (as provided in this Section) that indemnification and reimbursement of
the Indemnitee by the Corporation is proper under the circumstances, including (without limitation) a determination that the Indemnitee
has met the applicable standards of Proper Conduct. Such determination by the Corporation shall be made (i) by the Board through the
majority vote of the directors who are or were not parties to such Proceeding, even though less than a quorum, (ii) by a committee of
such disinterested directors designated by a majority vote of such disinterested directors, even though less than a quorum, (iii) by
independent legal counsel in a written opinion if (A) there are no such disinterested directors, or (B) such disinterested directors so
direct, or (iv) by the stockholders of the Corporation.

Section 6.08. Indemnification on Success. Notwithstanding anything to the contrary in this Article, to the extent that an
Indemnitee has been successful (on the merits or otherwise) in any Final Decision in defense of any Proceeding covered by this Article,
the Indemnitee shall in any event be indemnified and reimbursed for and against all Losses and Expenses actually and reasonably
incurred by such Indemnitee in connection therewith

Section 6.09. Payment Claims to Recover Losses and Expenses. If and to the extent the Indemnitee owes any unpaid
Losses or Expenses for which the Corporation is responsible under this Article, the Indemnitee may request that the Corporation pay
such Losses and Expenses directly to the applicable persons. If and to the extent the Indemnitee has directly paid any Losses or
Expenses for which the Corporation is responsible under this Article, the Indemnitee may request that the Corporation reimburse the
Indemnitee for such payments. The Indemnitee shall request such payments through delivery of a written notice to the Corporation,
together with supporting documentation reasonably evidencing the amounts of such Losses, Expenses and payments (each a "Payment
Claim"). The Corporation shall promptly comply with any valid Payment Claim or (to the extent applicable) request its insurer to do so.
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Section 6.10.  Suits Brought by an Indemnitee. Except as provided in Section 6.11 of this Article, the Indemnification
Rights of any Indemnitee shall not apply to any Proceeding (or part thereof) initiated by such Indemnitee unless such Proceeding (or
part thereof) was approved by the Board in advance. In the case of a compulsory counterclaim required to be initiated by the
Indemnitee, the Corporation agrees that such approval will not be unreasonably withheld or delayed but may require some reasonable
sharing of Expenses in the event the Indemnitee recovers any Losses pursuant to such counterclaim.

Section 6.11.  Suits on Payment Claims, Etc. If a valid Payment Claim by an Indemnitee under of this Article is not paid or
satisfied in full by the Corporation within sixty (60) days after such claim has been received by the Corporation, the Indemnitee may at
any time thereafter bring suit against the Corporation to enforce the direct payment or recover the unpaid reimbursement of the Payment
Claim, as the case may be.

Section 6.12. Indemnification Enforcement Expenses. If an Indemnitee is successful in whole or in part (a) in any suit by
the Indemnitee for a Payment Claim, or (b) in defending a suit brought by the Corporation to recover Expense Advances pursuant to a
Reimbursement Agreement, the Indemnitee also shall be entitled to be paid the Indemnitee's court costs and reasonable attorney's fees,
disbursements and expenses in prosecuting or defending any such suit, subject to the other provisions of this Article and the DGCL.

Section 6.13. Indemnitee's Proper Conduct. The Indemnification Rights of each Indemnitee are each subject to the
Indemnitee'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 Indemnitee has not met the applicable standards of Proper
Conduct. In any suit brought by the Corporation to recover any Expenses Advances pursuant to a Reimbursement Agreement or
Applicable Law, the Corporation shall be entitled to recover such Expense Advances upon a Final Decision that the Indemnitee has not
met the applicable standards of Proper Conduct. An Indemnitee shall 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 determination or non-determination thereof by the Corporation,
its Board, Executives or other representatives, any of its stockholders or its independent legal counsel. In any such suit, the burden of
proving that the Indemnitee has not met the applicable standards of Proper Conduct shall be on the Corporation.

Section 6.14. Continuation of Rights. The Indemnification Rights of each Indemnitee shall continue in full force and
effect with respect to and for the benefit of any person who has ceased to be a director, officer, employee or agent of or at the direction
of the Corporation and shall inure to the benefit of the heirs, executors, administrators and other legal representatives of such person.

Section 6.15. Non-Exclusivity of Rights. The Indemnification Rights of each Indemnitee shall not be exclusive of any
other right that any Indemnitee, Representative or other person may have or hereafter acquire under any statute, the Corporation's
Certificate of Incorporation, these By-Laws, any employment or other agreement, any vote of stockholders or disinterested directors, or
otherwise.

Section 6.16. Insurance. The Corporation shall have the right in its discretion to from time to time purchase, maintain,
modify and surrender directors and officers liability and other insurance, in each case from such insurers, in such amounts, upon such
terms and conditions, and subject to such deductions, in order to protect itself or to directly or indirectly protect any director, officer,
employee or agent of the Corporation or another Entity against any expense, liability or loss whatsoever, whether or not the Corporation
would have the obligation or power to indemnify such person against such expense, liability or loss under this Article or the DGCL.

Section 6.17. Indemnification of Officers., Employees and Agents of the Corporation: Without in any way limiting its
right, power or authority under Applicable Law to grant any indemnity, the Corporation may, to the extent authorized from time to time

by the Board in its discretion, grant rights to defense, indemnification, reimbursement and the advancement of expenses by the
Corporation to any officer, employee or agent of the Corporation or other Entity up to the maximum extent permitted for any
Indemnitee by this Article, the DGCL and other Applicable Law.
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Section 6.18.  Savings Clause. If this Article or any provision hereof shall be finally determined to be superseded, invalid,
illegal or otherwise unenforceable pursuant to Applicable Law by a court having proper jurisdiction and venue, then the Corporation
shall nevertheless, to the fullest extent permitted by the remaining provisions (if any) of this Article (i.e., those not so determined to be
superseded, invalid, illegal or otherwise unenforceable) and (subject to such remaining provisions) the DGCL, indemnify, reimburse
and hold harmless each Indemnitee from and against any and all Losses and Expenses actually and reasonably incurred or suffered by
such Indemnitee in connection with any Proceeding or portion thereof by reason of the Indemnitee's position with the Corporation or
with any other Entity at the request of the Corporation, except in each case to the extent determined in a Final Decision to be
attributable to any action or conduct of the Indemnitee other than Proper Conduct.

Section 6.19. Changes in Indemnification Rights. The Indemnification Rights may be changed at any time and from time
to time through a change in these By-Laws, all without notice to or the approval of any Indemnitee; provided that except as otherwise
required by or reflecting a change in the DGCL, any change eliminating or diminishing any of the Indemnification Rights shall apply
prospectively only, and no change shall eliminate or diminish any Indemnification Rights with respect to any Proceeding involving any
Indemnitee (a) threatened or commenced prior to such change or (b) based on any event or circumstance that occurred prior to such
change.

Section 6.20. Contractual and Beneficial Rights. The Indemnification Rights under this Article shall be deemed to be
contractual rights for the benefit of, and are expressly intended to benefit, each the Indemnitee, each of whom may enforce any such
provisions directly as provided in this Article.

ARTICLE VIIL.
SHARES

Section 7.01.  Certificates. The shares of the Corporation shall be represented by certificates in such form as from time to
time may be approved by the Board and signed by the Chairman, Vice Chairman, Chief Executive Officer, the President or any Vice
President, and by the Secretary, Assistant Secretary, Chief Financial Officer, Treasurer or Assistant Treasurer, and sealed with the seal of
the Corporation, which signatures and seal, to the extent permitted by Applicable Law, may be facsimiles. The Board of Directors also
may provide by resolution or resolutions that some or any or all classes or series of the Corporation's stock shall be uncertificated
shares. However, any such resolution shall not apply to shares represented by a certificate until such certificate is surrendered to the
Corporation, and every holder of stock in the Corporation shall be entitled to have a certificate for shares of stock evidencing such
holder's interest in the Corporation notwithstanding the applicability of any such resolution. Except as otherwise provided by law, the
rights and obligations of the holders of uncertificated stock and the rights and obligations of the holders of certificates representing
stock of the same class and series shall be identical. The certificates shall be numbered consecutively and in the order in which they are
issued. Each certificate shall state the registered holder's name, the number and class of shares represented thereby, the date of issue,
and the par value of such shares (or that they are without par value if such is the case).

Section 7.02. Use of Pre-Signed Certificates. The Corporation from time to time may issue Certificates that have been
previously signed by or imprinted with the facsimile signature of any officer, transfer agent or registrar of the Corporation. In the event
any Certificate(s) shall have been previously signed by or imprinted with the facsimile signature of any officer, transfer agent or
registrar of the Corporation who subsequently ceases to act as such, the Corporation nevertheless may thereafter use and issue such
Certificate(s), with the same effect as if the signer were still such officer, transfer agent or registrar at the date of issuance, until such
time as its supply of such previously signed or imprinted Certificate(s) has been exhausted.
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Section 7.03.  Subscriptions. Subscriptions to shares of the Corporation's stock, if any, shall be paid at such times and in
such installments as the Board may determine.

Section 7.04. Transfer of Shares. Subject to applicable law and restrictions or limitations on the transfer, registration or
ownership of any shares, the shares of the Corporation shall be assignable and transferable on the books and records of the Corporation
only by the registered owner, or by his duly authorized attorney, and only upon surrender of the certificate for such shares duly and
properly endorsed with proper evidence of authority to transfer and payment of all applicable transfer taxes thereon. The Corporation
shall issue a new certificate or evidence of the issuance of uncertificated shares to the stockholder entitled thereto, cancel the old
certificate and record the transaction upon the Corporation's books or, in the case of uncertificated shares, upon the receipt of proper
transfer instructions of uncertificated shares and the payment of all applicable taxes thereon, such uncertificated shares shall be
cancelled, issuance of new equivalent certificated shares or certificated shares shall be made to the stockholder entitled thereto and the
transaction shall be recorded on the books of the Corporation; provided that the Board in its discretion may reasonably refuse 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 suitable indemnification.

Section 7.05. Returned Certificates. All certificates for shares changed or returned to the Corporation for transfer shall be
marked by the Secretary, transfer agent or registrar as "CANCELLED", together 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 returned 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 (a "Lost Stock Certificate") may obtain a replacement certificate by (i) submitting a sworn statement
of that fact to the Board (together with any mutilated certificate) and (ii) giving to the Corporation such bond or indemnity 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 in its sole and absolute discretion may require; and if the stockholder shall have
satisfied these conditions, the Board shall approve and the appropriate officers shall effect the issuance of a replacement certificate in
lieu of the Lost Stock Certificate.

Section 7.07. Notice of Uncertificated Shares. Within a reasonable time after the issuance or transfer of uncertificated
stock, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth or
stated on certificates pursuant to section 151(f). 156, 202(a) or 218(a) of the DGCL, including restrictions or limitations on the transfer,
registration or voting of such share.

Section 7.08. Powers, Designations, Preferences. If the Corporation shall be authorized to issue more than one class of
stock or more than one series of any class, the powers, designations, 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 rights shall 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 series of
stock. However, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements, there may be set forth
on the face or back of the stock certificate a statement that the Corporation will furnish without charge to each stockholder who so
requests the powers, designations, preferences and relative, participating or optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. In the case of uncertificated shares,
pursuant to §151(f) of the DGCL, the notice contemplated in this paragraph shall be sent to the registered owner of such shares and
shall contain a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations,
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 rights.
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ARTICLE VIII.

RECORD DATES AND DIVIDENDS

Section 8.01. Record Dates. In order that the Corporation may determine the stockholders entitled to notice of or to vote
at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect
of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board from time to time may fix, in
advance, a record date, which shall be not less than ten (10) days or more than sixty (60) days before the date of the proposed meeting
or other action. Only those stockholders of record on the date so fixed shall be entitled to any of the foregoing rights, notwithstanding
the transfer of any such stock on the books of the Corporation after such record date fixed by the Board. If no record date is fixed by
the Board:

(a) The record date for determining stockholders entitled to notice of or to vote at a meeting of the stockholders shall be at the close
of business on the date next preceding the day on which notice is given, or, if notice is waived, at the close of business on the
day next preceding the day on which the meeting is held;

(b) The record date for determining stockholders entitled to authorize corporate action in a particular written consent without a
meeting shall be (i) if preceded by a Board action, the day on which such action was taken, or (ii) in any other cases, the day on
which the first stockholder signs such written consent; and

(c)  The record date for determining stockholders for any other purpose shall be at the close of business on the day on which the
Board adopts the resolution relating thereto.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting.

Section 8.02.  Dividends. The Board at any regular or special meeting may declare dividends payable out of the surplus of
the Corporation whenever in the exercise of its discretion they may deem such declaration advisable. 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 Instruments Generally. Subject to such approval of the Board as may be required under the
circumstances (if any), and except as otherwise provided by the Certificate, these By-Laws or Applicable Law, the Chairman, Vice
Chairman, Chief Executive Officer, Chief Financial Officer, President, Secretary or Treasurer from time to time may enter into any
contract or execute and deliver any instrument in the name and on behalf of the Corporation and may authorize and direct any other
officer(s) or agent(s) to do so. Except as otherwise provided by Applicable Law or the Certificate, the Board may authorize any
officer(s) or agent(s) to enter into any contract or execute and deliver any instrument in the name and on behalf of the Corporation. Any
such authorization may be general or confined to specific instances and may be exclusive to one or more officers or other persons.
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Section 9.02.  Transactions with Interested Parties. No contract or transaction between the Corporation and one or more of
its stockholders, directors, officers or employees, or between the Corporation and any other corporation, partnership, association or
other entity in which one or more of the Corporation's stockholders, directors, officers or employees are stockholders, directors, officers
or employees or otherwise have a financial interest, shall be void or voidable solely for this reason, or solely because the stockholder,
director, officer or employee is present at or participates in the meeting of the Board or a Committee thereof authorizing the contract or
transaction, or solely because his or their votes are counted for such purpose, if:

(a) the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the Board or
such Committee, and the Board or such Committee in good faith authorizes the contract or transaction by the affirmative votes
of a majority of the disinterested directors, even though the disinterested directors be less than a quorum;

(b) the material facts as to his relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the
stockholders;

(c) the contract or transaction is fair to the Corporation as of the time it is authorized, approved or ratified by the Board, a

Committee thereof or the stockholders; or
(d) the contract or transaction is otherwise permissible under Applicable Law.

Common or interested directors may be counted in determining the presence of a quorum at a meeting of the Board or a Committee
thereof authorizing the contract or transaction.

Section 9.03. Deposits. All funds of the Corporation not otherwise employed shall be deposited from time to time to its
credit in such banks, trust companies or other financial institutions or depositaries as the Board, Chairman, Vice Chairman, Chief
Executive Officer, President or Chief Financial Officer may select, or as may be selected by any officer or officers or agent or agents
authorized so to do by the Board, Chairman, Vice Chairman, Chief Executive Officer, President or Chief Financial Officer.
Endorsements for deposit to the credit of the Corporation in any of its duly authorized depositaries shall be made in such manner as the
Board, Chairman, Vice Chairman, Chief Executive Officer, President or Chief Financial Officer from time to time may determine.

Section 9.04. Checks, Notes, Etc. All checks, drafts or other orders for the payment of money and all notes or other
evidences of indebtedness issued in the name of the Corporation shall be signed by such officer(s), employee(s) or agent(s) of the
Corporation, and in such manner, as from time to time shall be determined by the Board, the Chairman, the Chief Executive Officer, the
Vice Chairman or the Chief Financial Officer.

Section 9.05. Proxies. Proxies to vote the shares of stock of other corporations owned of record or beneficially by the
Corporation may be executed and delivered from time to time on behalf of the Corporation by any Executive or by any other person or
persons thereunto authorized by the Board or any Executive. Any Executive may instruct any subordinate person or persons so
appointed as to the manner of exercising such powers and rights, and may execute or cause to be executed in the name and on behalf
of the Corporation and under its Corporate Seal or otherwise, all such written proxies, powers of attorney or other written instruments as
he may deem necessary in order that the Corporation may exercise such powers and rights.

Section 9.06.  Fiscal Year. The fiscal year of the Corporation shall be the twelve (12) month period ending December 31
of each year or such other period as shall be determined by the Board.

Section 9.07.  Corporate Seal. The corporate seal shall be circular in form and shall bear the name of the Corporation and
words and figures denoting its organization under the laws of the State of Delaware and the year thereof and otherwise shall be in such
form as shall be approved from time to time by the Board.
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ARTICLE X.

AMENDMENTS AND INTERPRETATION

Section 10.01. Amendments. These By-Laws may be amended, restated, replaced or repealed, and amended, restated or
new By-Laws may be adopted, in whole or in part, (a) by action of the stockholders of the Corporation, or (b) by action of the Board.
Any provision adopted by such stockholders or Board may be amended or repealed from time to time by the Board or stockholders,
respectively.

Section 10.02. Notices, Electronic Messages, Copies, Etc. Any notice, proxy, request, demand or other document or
communication required or permitted under these By-Laws may be sent by: (a) cable, email (including any attachment thereto), fax,
internet, network posting, S.W.LE.T. wire telex, tested telex, or other electronic transmission (each an "Electronic Delivery"), provided
that an Electronic Delivery can only be used for a notice to a stockholder (in his or her capacity as stockholder) to the extent permitted
by the DGCL (which among other things currently requires that such stockholder has consented to the specific contemplated form of
Electronic Delivery in accordance with the DGCL); or (b) U.S. Mail, national overnight courier, messenger or other means of physical
delivery ("Physical Delivery"). A copy (including, without limitation, the printout of any item retained in reproducible form in any
computer or other technological storage) of any document or communication may be substituted for the original for any purpose for
which the original document or communication could be used if on its face it appears to be a reasonably complete reproduction of the
entire original document or communication.

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 plural form of such term, word or phrase, and vice versa, and all references in these By-Laws to the neuter
gender shall be deemed to include reference to the feminine or masculine gender, and vice versa, and to a singular pronoun shall be
deemed to include a reference to the plural variation thereof, and vice versa, in each case as the context may permit or require.

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

Section 10.05. Severability. In case any one or more of the provisions contained in these By-Laws shall be finally
determined to be superseded, invalid, illegal or otherwise unenforceable pursuant to Applicable Law by a court or other governmental
authority having jurisdiction and venue, that determination shall not impair or otherwise affect the validity, legality or enforceability (a)
by or before that authority 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 any other court or governmental authority of any of the terms and provisions of
these By-Laws.

Section 10.06.  Conflicting Provisions of the Certificate of Incorporation and Applicable Law. 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 any

term or provision of these By-Laws conflicts or is inconsistent with any 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.
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Section 10.07. Applicable Law. These By-Laws shall be governed by and construed in accordance with (a) the DGCL
and any other applicable law of the State of Delaware or the United States of America, including (without limitation) (i) any state or
other governmental law, statute, ordinance, rule, regulation, requirement or restriction applicable to these By-Laws or the Corporation's
governance, (ii) any judicial, administrative or other governmental order, injunction, writ, judgment, decree, ruling, finding or other
directive applicable to these By-Laws or binding upon the Corporation's governance, and (iii) common law or other legal precedent
applicable to these By-Laws or binding upon the Corporation's governance, and (b) any charter, rule, regulation or other organizational
or governance document of any national securities exchange or market in which the shares of the Corporation are traded or other self-
regulatory or governing body or organization applicable to the Corporation; in each case as the same may be adopted, supplemented,
modified, amended, restated or replaced from time to time or any corresponding or succeeding provisions thereof (all of the foregoing
in this Section will be referred to collectively as "Applicable Law").

Section 10.08. Non-Exclusive Provisions. It is intended that the rights, powers, privileges 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 limit (except as otherwise expressly provided in the Certificate or these By-Laws) any other applicable right, power,
privilege or duty (if any) under the Certificate, these By-Laws, any Committee Charter or Applicable Law.
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AMENDED AND RESTATED PROGRAMMING AND SUPPORT AGREEMENT

This Amended and Restated Programming and Support Agreement dated and effective as of September 15, 2007 (as the
same may be supplemented, modified, amended, restated orreplaced from time to time in the manner provided herein, this
"Agreement"), is by and between SPAR InfoTech, Inc., a Nevada corporation ("SIT"), and SPAR Marketing Force, Inc., a Nevada
corporation (the "Company"). SIT and the Company may be referred to individually as a "Party" and collectively as the "Parties".

Recitals

SIT and the Company are parties to an Amended and Restated Programming and Support Agreement dated as of January 1,
2004 (as the same may have been supplemented, modified, amended, restated or replaced from time to time in the manner provided
therein, the "Existing Support Agreement"), pursuant to which SIT has provided and currently provides certain programming,
management and other technology services on an hourly basis to the Company and (through the Company) SPAR Group, Inc., and its
subsidiaries (together with the Company, each a "SPAR Company" and collectively the "SPAR Companies"). The Company and SIT
desire to update the terms and conditions on which SIT will continue to provide, on a nonexclusive basis, such programming,
management and other technology services to the SPAR Companies as from time to time may be requested by any SPAR Company, all
upon the terms and provisions and subject to the conditions hereinafter set forth.

Agreement

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Parties, the Parties hereto hereby agree as follows:

Section 1.  Term. This Agreement shall commence upon the date hereof, and shall continue through December 31, 2008,
and shall be automatically renewed and continue for additional one year periods thereafter (the "Term"), unless and until (a) either Party
gives the other written notice at least sixty days prior to December 31 of any year (commencing in 2008) of its desire to not renew this
Agreement, or (b) this Agreement is sooner terminated pursuant to Section 5 hereof.

Section 2. Programming, Management, Support and other Technology Services. During the Term, SIT shall provide
(a) such programming, management, support and other technology services as the Company and the Company's affiliates may from

time to time request, and (b) all related services (collectively, the "Services"). The Company and SIT shall in good faith establish and
implement mutually acceptable procedures for the scheduling and coordination of the performance of the Services.

Section 3. Hourly Compensation and Expenses. (a) The Company shall compensate SIT for the performance of the
Services to the Company and its affiliates on an hourly basis at the rates for the classes of personnel set forth in the "Rate Schedule"
annexed hereto (as the same may be supplemented, modified, amended, restated or replaced from time to time in the manner provided
therein, the "Rate Schedule"). SIT may amend and restate the Rate Schedule at any time and from time to time by providing notice and
a copy thereof to the Company, which restated Rate Schedule shall automatically take effect the later of (i) thirty (30) days after receipt
thereof by the Company or (ii) such effective date as may be specified therein; provided that the Company may terminate this
Agreement by written notice to SIT at any time within ten (10) days after its receipt of such restated Rate Schedule if the Company does
not accept such restated Rate Schedule.

(b) The Company shall reimburse SIT for (or, at the Company's option, directly pay) all business travel and other similar
out-of-pocket business expenses reasonably incurred by SIT's personnel in the performance of the Services hereunder in accordance
with the policies of the SPAR Companies. All reimbursable expenses shall be appropriately documented in reasonable detail by SIT's
personnel upon submission of any request for reimbursement, and in a format and manner consistent with the SPAR Companies'
expense reporting policy, as well as applicable federal and state tax record keeping requirements.

Section 4. Payments. The Company shall pay to SIT the full amount invoiced within ten (10) days after receiving such
invoice from SIT; provided that the Company shall have the right to contest and withhold from such payment any hourly charge or any
out of pocket expense that the Company has determined in good faith to be excessive or not authorized by the Company or any of its
public-company affiliates. The Company shall have the right at its own cost and expense to audit such hourly charges from time to time
upon reasonable notice to SIT, provided that the audit shall be conducted in a manner that is not unreasonably disruptive of SIT's
business.




Section 5. Early Termination. Notwithstanding any provision to the contrary contained herein, either Party shall have the
right to terminate this Agreement: (a) at any time for any reason or no reason upon thirty (30) days prior written notice to the other
Party; (b) upon ten (10) business days prior written notice to the other Party in the event such other Party material breaches this
Agreement and fails to cure such breach within thirty (30) days after notice of such breach from the terminating Party; or (c) upon ten
(10) business days prior written notice from the terminating Party to the other Party in the event of (i) any voluntary or involuntary
filing or submission of any petition or other document for relief, bankruptcy, insolvency, receivership or other remedy by or with
respect to such other Party, or (ii) the existence of any case, action, suit, or proceeding by or with respect to such other Party, whether
voluntary or involuntary, under the United States Bankruptcy Code, as amended, or any other present or future federal, state, provincial
or foreign applicable law respecting bankruptcy, reorganization, insolvency, readjustment of debts, relief of debtors, dissolution or
liquidation.

Section 6. Force Majeure. Notwithstanding any other term or provision of this Agreement, no Party shall be responsible
for or be in breach of or default under this Agreement for any performance delay or failure that is the result of any and all acts of God
and other acts, events, circumstances, impediments or occurrences beyond the control of the delayed person (each a "Force Majeure"),
including (without limitation) any (i) accident or mishap not caused by the delayed person, (ii) assault, attack, battle, blockade,
bombing, embargo, police action, siege or other act of defense, offense, terrorism or war (whether or not declared), in each case
whether civilian, militia, military or otherwise and whether domestic or foreign, (iii) governmental regulation or decree or other act or
failure to act of any governmental authority or other regulatory body, in each case whether civil, military or otherwise and whether
domestic or foreign, (iv) earthquake, explosion, fire, flood, hurricane or other natural or man-made calamity or disaster, (v) epidemic,
environmental contamination or other natural or man-made pestilence or toxic exposure (whether biological, chemical, radiological or
otherwise), or any quarantine or other restriction arising therefrom, (vi) failure of, interruption in or impairment of any delivery,
internet, mail, monetary, power, telecommunication, transmission, transportation or utility system or any other service, product or
equipment provided or maintained by a third party, (vii) lockout, strike or similar labor interruptions, (viii) insurrection, riot or other
civil disturbance, (ix) hacking or other unauthorized access, spamming, virus, trojan or other unauthorized program, or other computer
or technological tampering or attack, or (x) sabotage or other criminal or intentionally disruptive third party act, in each case together
with any and all consequential disruptions, delays, effects or other acts, events, circumstances, impediments or occurrences and
irrespective of how localized or widespread. Upon prompt notice to the other Party, the Party affected by any Force Majeure shall be
excused from performance hereunder to the extent and for so long as its performance hereunder is prevented or restricted by a Force
Majeure (and the other Party shall likewise be excused from performance of its obligations hereunder relating to such delayed or failed
performance to the same extent and for the same duration); provided that the Party so affected shall use reasonable efforts (without
increased cost) to avoid, mitigate or remove such Force Majeure and to minimize the consequences thereof, and both Parties shall
resume performance hereunder with the utmost dispatch whenever such non-performance causes are removed.

Section 7. General Representations of the Parties. Each Party represents and warrants to the other Party that, as of the
date hereof and as of the date of each extension, modification or amendment of this Agreement, and covenants and agrees with the
other Party that for so long as products and services are being provided by SIT to the Company or any of its affiliates under this
Agreement: (a) such Party is and will continue to be a corporation or other entity duly organized, validly existing and in good standing
under the laws of its state of organization and maintains its chief executive office at the address(es) set forth for it either on the signature
page to this Agreement or in the introduction thereto, or as otherwise set forth in a written notice to the other Party; (b) such Party has
and will maintain the legal capacity, power, authority and unrestricted right to execute and deliver this Agreement and to perform all of
its obligations hereunder; (c) the execution and delivery by such Party of this Agreement and the performance by such Party of all of its
obligations hereunder will not violate or be in conflict with any term or provision of (i) any applicable law, (ii) any judgment, order,
writ, injunction, decree or consent of any court or other judicial authority applicable to such Party or any material part of such Party's
assets and properties, (iii) any of the organizational or governing documents of such Party, or (iv) any material agreement, document or
obligation to which it is a Party, and such Party will not adopt any such conflicting organizational or governing document or enter into
any such conflicting agreement, document or obligation; (d) no consent, approval or authorization of, or registration, declaration or
filing with, any governmental authority or other personis required as a condition precedent, concurrent or subsequent to or in
connection with the due and valid execution, delivery and performance by such Party of this Agreement or the legality, validity,
binding effect
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or enforceability of any of the terms and provisions of this Agreement; (e) this Agreement is a legal, valid and binding obligation of
such Party, enforceable against such Party in accordance with their respective terms and provisions; (f) the Services will not be
requested, provided or used for any illicit or illegal business or scheme; (g) the financial information (if any) respecting the Customer
furnished to SPAR is complete, accurate and fairly presents the financial condition of the Customer; (h) the information furnished or to
be furnished by or on behalf of a Party to the other Party does not and will not contain a misstatement of a material fact or omit to state
a material fact required to be stated therein in order to make it, in the light of the circumstances under which made, not misleading; and
(i) each Party has independently and fully reviewed and evaluated this Agreement and all related documents, the contemplated
obligations and transactions and the potential effects of such obligations and transactions on the assets, business, cash flow, expenses,
income, liabilities, operations, properties, prospects, reputation, taxation or condition (financial or otherwise) of such Party and its
affiliates, which review and evaluation was made together with the officers, directors and other representatives of such Party, its legal
counsel and (to the extent deemed prudent by such Party) other legal counsel and financial and other advisors to such Party, and such
Party hereby absolutely, unconditionally, irrevocably, expressly and forever assumes any and all attendant risks and waives any and all
rights, claims, defenses or objections with respect thereto.

Section 8. Independent Contractor, Non-exclusive Status, Etc. The Parties each acknowledge and agree that SIT's sole
relationship with the Company is that of independent contractor, and that no term or provision of this Agreement or any related
document is intended to create, nor shall any such term or provision be deemed or construed to have created, any joint venture,
partnership, trust, agency or other fiduciary relationship between the Parties or any of their respective affiliates. No term or provision of
this Agreement or any related document is intended, or shall be deemed or construed, to in any way (a) limit the power, authority or
discretion of SIT to conduct its business in such manner as it may choose, or (b) confer upon the Company any right, power or
privilege to control, direct, approve or otherwise affect any manner chosen by SIT or any of its affiliates to conduct its business,
irrespective of whether any of the Services may be involved in or affected by any such conduct. Without limiting the generality of the
foregoing, SIT shall have full and exclusive power, authority and discretion at any time and from time to time (i) to hire, direct and
discharge from time to time any and all officers, employees, agents, brokers and other representatives of SIT (including, without
limitation, its stockholders), (ii) to engage such independent contractors, affiliates and other subcontractors as it may deem necessary or
appropriate in the performance of the Services, (iii) to exercise or otherwise enforce any of its rights, powers, privileges, remedies or
interests in whole or in part, (iv) to delay, refrain from or discontinue any such exercise or other enforcement, (v) to perform the same
or similar services for others and pursue any and all other continuing, new or other business opportunities of any nature or description,
which may include (without limitation,) one or more of the business activities engaged in by the Company or its affiliates or aspects
thereof, whether independently or for or with other persons, and irrespective of location, and (vi) to allocate the time and attention and
the other resources of SIT among the Services and its various other activities, provided that such allocation does not adversely affect the
performance of SIT hereunder in any material respect, in each case without notice to the Company (except as otherwise expressly
required hereunder), for any reason or no reason whatsoever and whether intentionally or otherwise. The Company shall not be
required to use SIT exclusively for the provision of Services in any Stores or otherwise at any time and may purchase Services from any
affiliate or other person without limitation or restriction of any kind.

Section 9. No Other Warranties, Waiver of Set-Off, Special Damages, Etc. Except as otherwise expressly provided in
this Agreement, the Company (on behalf of itself and each other SPAR Company) acknowledges and agrees that: (a) SIT makes no
representation or warranty of any kind or nature whatsoever with respect to any product or service provided under this Agreement,
whether express or implied (either in fact, by operation of law or otherwise), including (without limitation) no warranty as to
merchantability, fitness or usefulness for a particular purpose, title, interference, infringement or conformance to any specifications; (b)
SIT shall not be liable or responsible for any claim, liability, loss or expense of any SPAR Company or any other person on account of
or directly or indirectly arising from the use of any product or service furnished by or through SIT; all of which are hereby expressly
disclaimed by SIT and all of which are hereby irrevocably, unconditionally, expressly and forever waived and released by the
Company (on behalf of itself, each other SPAR Company and all those using or receiving such products and services through any
SPAR Company); (c) none of the SPAR Companies will seek, recover or retain any, and the Company (on behalf of itself and each
other SPAR Company) hereby irrevocably, unconditionally, expressly and forever waives any and all, special, exemplary, punitive,
statutory and/or consequential damages (whether through action, suit, counterclaim or otherwise and whether in contract, tort, strict
liability or otherwise) to the extent waiver is not limited under applicable law; and (d) the Company will not exercise or enforce, and the
Company (on behalf of itself and each other SPAR Company) hereby irrevocably, unconditionally, expressly and forever waives, any
right of setoff, recoupment, abatement or reduction that may now or hereafter be accorded to it (whether under this Agreement,
applicable law or otherwise) against or in respect of any payment due (whether as scheduled or required, upon demand or as sought in
any action, suit or proceeding) to or for the benefit of SIT or any SIT Affiliate under this Agreement or applicable law, except to the
extent required as a compulsory counterclaim in any related ongoing proceeding, and the Company will pursue separate exercise and
enforcement thereof.

3.




Section 10. Indemnification. (a) The Company, its affiliates and their respective officers, employees, independent
contractors, agents, brokers and other representatives (a "MF Indemnified Person") shall not incur any liability for any acts or omissions
(and the other Party hereby absolutely, unconditionally, irrevocably and expressly waives and releases forever any and all related
claims and actions against each MF Indemnified Person), and each shall be indemnified, reimbursed and held harmless by SIT upon
demand, and defended at the expense of SIT with counsel selected by SIT (and reasonably acceptable to the Company), from and
against, any and all claims, liabilities, expenses (including, without limitation, the disbursements, expenses and reasonable fees of their
respective attorneys) and other losses that may be imposed upon, incurred by or asserted against any MF Indemnified Person resulting
from, arising out of or directly or indirectly related to (i) any Service or other activity performed by SIT or any of its representatives or
(ii) any misrepresentation, omission, breach, default or wrongdoing by SIT or any of its representatives; in each case (A) other than to
the extent occasioned by the acts or omissions of any MF Indemnified Person materially breaching this Agreement or any duty owed to
the other Party hereunder and amounting to gross negligence, willful misconduct or material breach of this Agreement as finally
determined pursuant to applicable law by a governmental authority having jurisdiction, and (B) subject to the limitations, waivers and
other terms and provisions of Sections 9 and 12 hereof (which are intended to limit this subsection).

(b) SIT, its affiliates and their respective officers, employees, independent contractors, agents, brokers and other
representatives (a "SIT Indemnified Person") shall not incur any liability for any acts or omissions (and the other Party hereby
absolutely, unconditionally, irrevocably and expressly waives and releases forever any and all related claims and actions against each
SIT Indemnified Person), and each shall be indemnified, reimbursed and held harmless by the Company upon demand, and defended at
the expense of the Company with counsel selected by the Company (and reasonably acceptable to SIT), from and against, any and all
claims, liabilities, expenses (including, without limitation, the disbursements, expenses and reasonable fees of their respective attorneys)
and other losses that may be imposed upon, incurred by or asserted against any SIT Indemnified Person resulting from, arising out of or
directly or indirectly related to (i) any Service or other activity performed substantially in accordance with the directions of the
Company or any of its representatives, (ii) any product defect in or other condition of any merchandise or equipment provided the
Company, its affiliate, its customer, any Store or any of their respective representatives or (iii) any misrepresentation, omission, breach,
default or wrongdoing by the Company or any of its representatives, but excluding any Indemnified Amounts; in each case (A) other
than to the extent occasioned by the acts or omissions of any SIT Indemnified Person materially breaching this Agreement or any duty
owed to the other Party hereunder and amounting to gross negligence, willful misconduct or material breach of this Agreement as
finally determined pursuant to applicable law by a governmental authority having jurisdiction, and (B) subject to the limitations,
waivers and other terms and provisions of Sections 9 and 12 hereof (which are intended to limit this subsection).

(c)  The preceding general exculpations and indemnifications are not intended (and shall not be deemed or construed) to
in any way qualify, condition, diminish, restrict, limit or otherwise affect any (and is in addition to each) other release, waiver, consent,
acknowledgment, agreement or other term or provision of this Agreement or any related document.

Section 11. Notice. Any notice, request, demand or other communication permitted or required to be given to a Party
under this Agreement shall be in writing and shall be sent to the addressee at the address set forth above (or at such other address as
shall be designated by notice to the other Party and Persons receiving copies), effective upon actual receipt (or refusal to accept
delivery) by the addressee on any business day or the first business day following receipt after the close of normal business hours or on
any non-business day, by (a) FedEx (or other equivalent national or international overnight courier) or United States Express Mail, (b)
certified, registered, priority or express United States mail, return receipt requested, (c) telecopy or (d) messenger, by hand or any other
means of actual delivery.

Section 12. Use of Electronic Systems, Responsibilities and Waiver of Liability. The Parties desire to send and receive
applications, calls, data, emails, invoices, orders and other documents and information ("eData'") among themselves and their respective

representatives by any one or more of the following means (each an "eSystem"): (a) email or other internet communication; (b) any
internet site, whether maintained by or on behalf of a Party or otherwise (each a "Web Site"); (c) telecopy; (d) cellular or other wireless
communication; or (e¢) other electronic communication; in each case whether or not open, guarded, scrambled or encrypted. Each Party
hereby authorizes and directs the other Party to send and
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receive eData through any eSystem and to act upon any request or other content of any eData received or obtained through any
eSystem by the receiving Party, any of its affiliates or any of their respective representatives purporting to be from or on behalf of the
sending Party or its representatives, and the sending Party acknowledges and agrees that the receiving Party or person may in good faith
rely upon as accurate, authentic and duly authorized. Each Party acknowledges and agrees that the other Party, its affiliates and their
respective representatives shall not under any circumstance be or become responsible or liable in any way for, and each Party hereby
irrevocably, unconditionally, expressly and forever waives and releases any and all related claims and actions against each of the other
Party, its affiliates and their respective representatives respecting, any claim, cost, expense, loss, or liability whatsoever directly or
indirectly arising from: (A) any transmission, receipt or use of or reliance upon any eData or use of any eSystem; (B) any unauthorized
Person's use of or access to any eData, any Web Site or any other eSystem; (C) any access, misuse or appropriation a Party's eData or
any failed, forged, altered, deciphered, intercepted, incomplete or inaccurate transmission of any eData; (D) any eSystems, anti-virus
firewalls and security measures, their use or operation or their compatibility with any Web Site or other eSystem of the other Party or
any of its affiliates; (E) any virus, macro or similar program or script; (F) the viability, integrity, robustness, fitness or adequacy of any
encryption, firewall or other security measures used by a Party or any of its affiliates; (G) any eData of a Party sent or received through
or stored on the Web Site or other eSystem of the other Party or any of its affiliates or the security or retention thereof; (H) any failure to
act on any request or other eData (1) not actually received by the appropriate the representative, (2) that appears to be unauthorized,
incomplete or inaccurate in any respect; or (3) pending receipt from the sender of any resubmission, clarification, confirmation or
verification of any eData requested by a Party; or (I) without limiting any applicable force majeure, (1) any error, poor transmission or
other casualty to, loss of or delay or failure in sending or receiving any eData, or (2) any failure of any ISP or other eSystem provider.

Section 13. No Waiver by Action, Etc. Any waiver or consent from either Party respecting any provision of this
Agreement or any related document shall be effective only in the specific instance for which given and shall not be deemed, regardless
of frequency given, to be a further or continuing waiver or consent. The failure or delay of any Party at any time to require performance
of, or to exercise or enforce its rights or remedies with respect to, any provision of this Agreement shall not affect such Party's right at a
later time to exercise or enforce any such provision. No notice to or demand on any Party shall entitle such Party to any other notice or
demand in similar or other circumstances. Any acceptance by or on behalf of a Party of (A) any partial or late payment, reimbursement
or performance shall not constitute a satisfaction or waiver of the obligation then due or the resulting default, or (B) any payment,
reimbursement or performance of any obligation during the continuance of any default shall not constitute a waiver or cure thereof, and
the Party or its designee may accept or reject any such payment, reimbursement or performance without affecting any obligation or any
of the Party's rights, powers, privileges, remedies and other interests under this Agreement, any related document or applicable law. All
rights, powers, privileges, remedies and other interests of each Party hereunder are cumulative and not alternatives, and they are in
addition to (and shall not limit) any other right, power, privilege, remedy or other interest of such Party under this Agreement, any
related document or applicable law.

Section 14. Successors and Assigns; Assignment; Intended Beneficiaries. This Agreement and each related document
shall be binding upon and inure to the benefit of the successors, permitted assigns and legal representatives of each Party (including,
without limitation, any assignee of substantially all of the business or assets of any Party or any successor by merger). Neither Party
may assign any of its rights or obligations under this Agreement or any related document to any other person without the consent of the
other Party; provided, however, that (i) either Party may assign its rights and obligations hereunder in whole or in part to any of its
affiliates (without, however, relieving the assignor of any of its obligations hereunder) by giving the other Party a copy of such
assignment, (ii) SIT acknowledges and agrees that the Company may request (for its account hereunder) that SIT provide services for
affiliates of the Company without the need to formally assign any rights or obligations of the Company to such affiliates to the extent
the Company remains liable for any and all payments hereunder with respect thereto, and (iii) nothing in this Section is intended, or
shall be deemed or construed, to in any way limit the use of independent contractors as field representatives or managers by SIT.
Without limiting the generality of the foregoing, SIT acknowledges and agrees that the Company may pledge this Agreement and all
accounts, payment intangibles, general intangibles and other rights and interest arising hereunder to one or more lender(s), such
lender(s) shall be entitled upon default to enforce any and all of the rights, powers, privileges, remedies and interests of the Company as
so assigned in accordance with this Agreement, the applicable loan documents and applicable law, and such lender(s) shall not be
responsible or liable for any of the acts, omissions, duties, liabilities or obligations of the Company or any of its affiliates under this
Agreement or otherwise. Except as otherwise provided in this Agreement, the representations, agreements and other provisions of this
Agreement are for the exclusive benefit of the Parties hereto, and no other person (including, without limitation, any creditor of a Party)
shall have any right or claim against any Party by reason of any of those provisions or be entitled to enforce any of those provisions
against any Party.
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Section 15. Counterparts, Governing Law, Amendments, Etc. This Agreement shall be effective on the date as of
which this Agreement shall be executed and delivered by the Parties hereto. This Agreement or any related document may be executed
in two or more counterpart copies of the entire document or of signature pages to the document, each of which may be executed by one
or more of the Parties hereto and may be sent by fax, but all of which, when taken together, shall constitute a single agreement binding
upon all of the Parties hereto. This Agreement and all related documents shall be governed by and construed in accordance with the
applicable laws pertaining, in the State of New York (other than those conflict of law rules that would defer to the substantive laws of
another jurisdiction). The headings contained in this Agreement or any related document are for reference purposes only and shall not
affect the meaning or interpretation of this Agreement or any related document. Each and every supplement or modification to or
amendment or restatement of this Agreement or any related document shall be in writing and signed by all of the Parties hereto, and
each and every waiver of, or consent to any departure from, any term or provision of this Agreement or any related document shall be
in writing and signed by each affected Party hereto.

Section 16. Waiver of Jury Trial; All Waivers Intentional, Etc. In any action, suit or proceeding in any jurisdiction
brought against SIT by the Company, or vice versa, each Party hereby absolutely, unconditionally, irrevocably and expressly waives
forever trial by jury. This waiver of jury trial by each Party, and each other waiver, release, relinquishment or similar surrender of rights
(however expressed) made by a Party in this Agreement, has been absolutely, unconditionally, irrevocably, knowingly and intentionally
made by such Party.

Section 17. Entire Agreement. No Party or any ofits representatives has made, accepted or acknowledged any
representation, warranty, promise, assurance, agreement, obligation or understanding (oral or otherwise) to, with or for the benefit of
the other Party or any of its representatives other than as expressly set forth in this Agreement. This Agreement contains the entire
agreement of the Parties, amends, restates and completely replaces the Existing Support Agreement, and supersedes and completely
replaces all prior and other communications, discussions and other representations, warranties, promises, assurances, agreements and
understandings (oral, implied or otherwise) between the Parties, with respect to the matters contained in this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the day and year first written above.

SPAR InfoTech, Inc., SPAR Marketing Force, Inc.,
a Nevada corporation a Nevada corporation

By: /s/ Robert G. Brown By: /s/ Charles Cimitile
Robert G. Brown Charles Cimitile
President Chief Financial Officer
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RATE SCHEDULE
to
AMENDED AND RESTATED PROGRAMMING AND SUPPORT AGREEMENT

Dated as of September 15, 2007

Hourly Rates Effective as of September 15, 2007

Person or Group Hourly Rate
Senior Programmer $60
Programming and Other — Domestic $40
Programming and Other — India $17.25



Ay

PondelWilkinson

PondelWilkinson Inc.

1880 Century Park East, Suite 700

Los Angeles, CA 90067

Investor Relations T (310) 279 5980

Corporate,/Financial Communications ]-:__ (310) 279 5988
W www.pondel.com

CONTACTS: Charles Cimitile
Chief Financial Officer
SPAR Group, Inc.
(914) 332-4100

NEWS Roger S. Pondel
RE L E _X S E PondelWilkinson Inc.

(310) 279-5980

SPAR GROUP REPORTS FINANCIAL RESULTS
FOR 2007 THIRD QUARTER, NINE-MONTHS

-- Revenue Growth Continues in International Operations --

TARRYTOWN, NY—November 12, 2007 —SPAR Group, Inc. (NASDAQ:SGRP) today reported financial results for the
third quarter and nine months ended September 30, 2007.

Net revenues for the 2007 third quarter advanced to $14.4 million from $12.7 million last year. The company sustained a net loss
for the 2007 third quarter of $1.7 million, equal to $0.09 per share, compared with a net loss of $1.4 million, or $0.07 per share, for the
2006 third quarter.

For the first nine months of 2007, net revenues rose to $42.3 million from $41.5 million for the comparable prior year period. The
company registered a net loss of $4.0 million, equal to $0.21 per share, for the first nine months of 2007, compared with a net loss of
$516,000, or $0.03 per share, the prior year.

“We are encouraged by our international revenue growth, but we continue to face a challenging environment in the United
States,” said Gary Raymond, who joined SPAR Group as president and chief executive officer in July of this year. “We have
embarked on a thorough assessment of all aspects of our business, with a focus on sales and marketing and shoring up our domestic
operations. As part of that process, we will concentrate on cost controls, as well as adding new clients and building on the foundation
and leadership position that has been a hallmark of this company.

-more-




“The long-term prospects for SPAR Group are encouraging. We will continue to work diligently to return the company to
profitability,” Raymond said.

Robert G. Brown, chairman of the board, added, “We recognize the need to grow domestic revenue, and our new CEO, Gary
Raymond, is an integral part of our strategy to accomplish this. Gary brings a strong background in sales and marketing to SPAR
Group that is already starting to show positive results. In addition, we have enhanced our technology, strengthened our customer
service and developed new long term business relationships that we expect to favorably impact our results going forward.”

Revenues in the U.S. for the 2007 third quarter amounted to $5.7 million, compared with $6.7 million last year. The company
posted a loss of $1.6 million for its U.S. operations in the 2007 third quarter, compared with a net loss of $1.3 million last year.

For the 2007 year-to-date period, revenue in the U.S. amounted to $20.0 million, compared with $25.4 million last year. The 2006
period included $770,000 from the termination of a customer service agreement during the 2006 first quarter. The company posted a
net loss of $3.4 million from its U.S. operations for the first nine months of 2007, compared with a net loss of $151,000 last year.
Included in the U.S. net loss for the nine months of 2006 was income of approximately $1.2 million, consisting of $300,000 from a
favorable judgment award after related legal expenses, $770,000 from the termination of a customer service agreement and $175,000
from the settlement of a vendor lawsuit.

International revenues for the 2007 third quarter rose to $8.7 million from $6.0 million last year. The international division posted
a net loss for the 2007 third quarter of $112,000, compared with a net loss of $84,000 last year.

International revenues for the 2007 year-to-date period rose to $22.3 million from $16.1 million last year. Included in the 2006
revenue was an additional quarter of revenue, totaling approximately $1.3 million, associated with the change to the reporting year of
the company’s joint venture in Japan. The division posted a net loss of $620,000 for the year-to-date period, versus a net loss of
$365,000 for the first nine months of 2006.

-more-




About SPAR Group

SPAR Group, Inc. is a diversified international marketing services company, providing a broad array of services to help
companies improve their sales, operating efficiency and profits at retail worldwide. The company provides in-store merchandising, in-
store event staffing, RFID and other technology, as well as research, to manufacturers and retailers covering all product classifications
and all classes of trade, including mass market, drug store, convenience store and grocery chains, throughout the United States and
internationally.

Certain statements in this news release are forward-looking, including, but not limited to, further benefits to be derived from the
continued effort to build domestic revenues and curtail costs, positioning for the long-term and returning SPAR Group to profitability.
The company’s actual results, performance and trends could differ materially from those indicated or implied by such statements as a
result of various factors, including (without limitation) the continued strengthening of SPAR Group’s selling and marketing functions,
continued customer satisfaction and contract renewal, new product development, continued availability of capable dedicated
personnel, continued cost management, the success of its international efforts, success and availability of acquisitions, availability of
financing and other factors, as well as by factors applicable to most companies such as general economic, competitive and other
business and civil conditions. Information regarding certain of these and other factors that could affect future results, performance or
trends are discussed in SPAR Group’s annual report on Form 10-K as amended, quarterly reports on Form 10-Q, and other filings
made with the Securities and Exchange Commission from time to time.
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SPAR Group, Inc.

Consolidated Statements of Operations

(unaudited)

(in thousands, except per share data)

Three Months Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2007 2006 2007 2006

Net revenues $ 14365 $ 12,709 $ 42,284 $ 41,477
Cost of revenues 10,483 8,856 29,738 27,853
Gross profit 3,882 3,853 12,546 13,624
Selling, general and administrative expenses 5,108 4,855 15,340 13,794
Depreciation and amortization 180 170 571 565
Operating loss (1,406) (1,172) 3,365) (735)
Interest expense 66 65 247 162
Other expense (income) 77 48 27 (542)
Loss before provision for income taxes and minority
interest (1,549) (1,285) 3,639) (355)
Provision for income taxes 79 73 220 172
Loss before minority interest (1,628) (1,358) (3,859) (527)
Minority interest 119 34 135 a1
Net loss $ (1,747 $  (1,392) $ (399 $  (516)
Basic/diluted net loss per common share:
Net loss— basic/diluted $ (.09 $_(0.07) $ (.21 $ (0.03)
Weighted average common shares —
basic/diluted 19,012 18,934 18,973 18,929

Note: Certain reclassifications have been made to the prior period financials to conform to the current period presentation.




Assets
Current assets:

Cash and cash equivalents
Accounts receivable, net
Prepaid expenses and other current assets

Total current assets

Property and equipment, net
Goodwill

Other assets

Total assets

Liabilities and stockholders' equity
Current liabilities:
Accounts payable

Accrued expenses and other current liabilities

Accrued expenses due to affiliates
Customer deposits
Lines of credit

Total current liabilities

Other long-term liabilities
Minority interest
Total liabilities

Commitments and contingencies

Stockholders' equity:
Preferred stock, $.01 par value:
Authorized shares — 3,000,000

Issued and outstanding shares — none
Common stock, $.01 par value:

Authorized shares — 47,000,000

Issued and outstanding shares —
19,088,927 — September 30, 2007
18,934,182 — December 31,2006

Treasury stock
Accumulated other comprehensive loss
Additional paid-in capital
Accumulated deficit

Total stockholders' equity

Total liabilities and stockholders' equity

SPAR Group, Inc.

Consolidated Balance Sheets
(in thousands, except share and per share data)

September 30, December 31,

2007 2006
(unaudited) (audited)

$ 1,503 $ 1,148

10,046 12,982

677 553

12,226 14,683

1,411 901

798 798

1,597 1,695

$ 16,032 $ 18,077

$ 3,830 $ 2,551

4,371 2,864

2,158 1,752

694 560

3,021 5,318

14,074 13,045

244 6

652 498

14,970 13,549

189 189

@) 6y

32) (109)

11,935 11,484

(11,029) (7,035)

1,062 4,528

$ 16,032 $ 18,077




	8-K (SPAR GROUP INC) (November 14, 2007)
	8-K - NOVEMBER 8, 2007
	Item 1.01 Entry into a Material Definitive Agreement.
	Item 2.02. Results of Operations and Financial Condition.
	Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
	Item 9.01. Financial Statements and Exhibits.
	SIGNATURES
	EXHIBIT INDEX

	EX-3 (EXHIBIT 3.2)
	EX-10 (EXHIBIT 10.1)
	EX-99 (EXHIBIT 99.1)


