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PART I.  FINANCIAL INFORMATION

Item 1.  Financial Statements

SPARTAN MOTORS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

____________________________________

 March 31, 2003
 

 December 31,
2002

 (Unaudited)  (Audited)
ASSETS      
      
Current assets:      
    Cash and cash equivalents $ 8,161,108 $ 8,081,639

    Accounts receivable, less allowance for      
        doubtful accounts of $379,000 in 2003      
        and $365,000 in 2002  27,713,976  28,823,185
    Inventories (Note 4)  27,774,852  25,205,450
    Deferred tax benefit  3,463,765  3,463,765
    Other current assets  1,600,116  1,286,564
    Current assets of discontinued operations  199,724  307,288

        Total current assets  68,913,541  67,167,891
      
Property, plant, and equipment, net  14,983,551  15,155,436
Goodwill  4,543,422  4,543,422
Deferred tax benefit  1,301,560  1,301,560
Other assets  154,834  144,191

Total assets $ 89,896,908 $ 88,312,500
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SPARTAN MOTORS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS (Continued)

____________________________________

 March 31, 2003
 

 December 31,
2002

 (Unaudited)  (Audited)
LIABILITIES AND SHAREHOLDERS' EQUITY      
      
Current liabilities:      
    Accounts payable $ 17,087,400 $ 15,939,864
    Accrued warranty  2,560,948  2,768,389

    Accrued taxes on income  462,600  1,412,210
    Accrued compensation and related taxes  1,820,559  4,232,013
    Accrued vacation  1,287,325  1,217,187
    Deposits from customers  4,370,218  4,098,211
    Other current liabilities and accrued expenses  2,568,247  2,201,473
    Current liabilities of discontinued operations  -  8,692

        Total current liabilities  30,157,297  31,878,039
      
Shareholders' equity:      
    Preferred stock, no par value: 2,000,000      
        shares authorized (none issued)  -  -
    Common stock, $.01 par value: 23,900,000      
        shares authorized, issued 12,146,077 and      
        12,025,842 shares in 2003 and 2002, respectively  121,461  120,258
    Additional paid in capital  31,480,643  30,776,327
    Retained earnings  28,137,507  25,537,876

        Total shareholders' equity  59,739,611  56,434,461
      

Total liabilities and shareholders' equity $ 89,896,908 $ 88,312,500

See Notes to Condensed Consolidated Financial Statements.
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SPARTAN MOTORS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

____________________________________

 Three Months Ended March 31,  

 2003  2002  

       
Sales $ 60,417,440 $ 66,718,546 

Cost of products sold  50,833,811  54,493,496 

Gross profit  9,583,629  12,225,050 
       
Operating expenses:       
   Research and development  1,748,599  1,927,909 
   Selling, general and administrative  5,270,454  5,457,561 

Operating income  2,564,576  4,839,580 
       
Other income (expense):       
   Interest expense  (51,778)  (90,576)
   Interest and other income (expense)  133,170  (55,014)

Earnings from continuing operations before taxes on
   income

 
2,645,968

  
4,693,990

 

       
Taxes on income  556,465  1,454,738 

Net earnings from continuing operations  2,089,503  3,239,252 
       
Discontinued operations:       
   Gain on disposal of Carpenter  510,128  75,442 

Net earnings $ 2,599,631 $ 3,314,694 

       
Basic net earnings per share:       
   Net earnings from continuing operations $ 0.17 $ 0.30 
   Gain from discontinued operations:       
      Gain on disposal of Carpenter  0.04  0.01 

Basic net earnings per share $ 0.22 $ 0.31 

       
Diluted net earnings per share:       
   Net earnings from continuing operations $ 0.17 $ 0.29 
   Gain from discontinued operations:       
      Gain on disposal of Carpenter  0.04  0.01 



Diluted net earnings per share $ 0.21 $ 0.30 

       
Basic weighted average common shares outstanding  12,086,000  10,881,000 

       
Diluted weighted average common shares outstanding  12,488,000  11,235,000 

See Notes to Condensed Consolidated Financial Statements.
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SPARTAN MOTORS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(UNAUDITED)
____________________________________

 Number of
Shares

 Common
Stock

 Additional Paid
In Capital

 Retained
Earnings

 
Total

 

           
Balance at January 1, 2003 12,025,842 $120,258 $30,776,327 $25,537,876 $56,434,461 
           
Net proceeds from exercise           
     of stock options, including           
     related income tax benefit 120,235 1,203 704,316   705,519 
Net earnings       2,599,631 2,599,631 

Balance at March 31, 2003 12,146,077 $121,461 $31,480,643 $28,137,507 $59,739,611 

See Notes to Condensed Consolidated Financial Statements.
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SPARTAN MOTORS, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

____________________________________

 Three Months Ended March 31,  



 2003  2002  

Cash flows from operating activities:       
  Net earnings from continuing operations $ 2,089,503 $ 3,239,252 
  Adjustments to reconcile net earnings to net cash       
  provided by (used in) operating activities:       
    Depreciation  511,901  439,224 
    Loss on sales of assets  (8,183)  - 
    Decrease (increase) in assets:       
      Accounts receivable  1,109,209  (2,693,330)
      Inventories  (2,569,402)  (415,716)
      Other assets  (324,195)  3,694 
    Increase (decrease) in liabilities:       
      Accounts payable  1,147,536  1,784,161 
      Accrued warranty  (207,441)  (86,297)
      Accrued taxes on income  (949,610)  1,359,885 
      Accrued vacation  70,138  51,894 
      Accrued compensation and related taxes  (2,411,454)  45,587 
      Deposits from customers  272,007  214,158 
      Other current liabilities and accrued expenses  366,774  1,360,635 

  Total adjustments  (2,992,720)  2,063,895 

Net cash provided by (used in) continuing operating activities  (903,217)  5,303,147 
Net cash provided by discontinued operating activities  609,000  93,633 

Net cash provided by (used in) operating activities  (294,217)  5,396,780 
       
Cash flows from investing activities:       
  Purchases of property, plant and equipment  (340,016)  (1,556,215)
  Proceeds from sales of property, plant and equipment  8,183  - 

Net cash used in investing activities  (331,833)  (1,556,215)
       
Cash flows from financing activities:       
  Payments on long-term debt  -  (8,305,079)
  Proceeds from the exercise of stock options  705,519  1,558,448 

Net cash provided by (used in) financing activities  705,519  (6,746,631)
       

Net increase (decrease) in cash and cash equivalents  79,469  (2,906,066)
Cash and cash equivalents at beginning of period  8,081,639  4,192,785 

Cash and cash equivalents at end of period $ 8,161,108 $ 1,286,719 

See Notes to Condensed Consolidated Financial Statements.
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SPARTAN MOTORS, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1

For a description of the accounting policies followed refer to the notes to the Spartan Motors, Inc. (the "Company") annual consolidated financial
statements for the year ended December 31, 2002, included in the Company's Annual Report on Form 10-K filed with the Securities and Exchange
Commission on March 14, 2003.

Note 2

The accompanying unaudited interim condensed consolidated financial statements reflect all normal and recurring adjustments that are necessary
for the fair presentation of the Company's financial position as of March 31, 2003 and the results of operations and cash flows for the three-month
periods ended March 31, 2003 and 2002.

Note 3

The results of operations for the three-month period ended March 31, 2003 are not necessarily indicative of the results to be expected for the full
year.

Note 4

Inventories consist of raw materials and purchased components, work in process and finished goods and are summarized as follows:

 March 31, 2003  December 31, 2002

        
Finished goods $ 6,354,509  $ 5,329,518 
Work in process  8,568,628   7,650,006 
Raw materials and purchased components  15,098,198   14,138,499 
Obsolescence reserve  (2,246,483)   (1,912,573)

 $ 27,774,852  $ 25,205,450 

Note 5

The Company's products generally carry limited warranties, based on terms that are generally accepted in the marketplace. Some components
included in the Company's end products (such as engines, transmissions, tires, etc.) may include manufacturers' warranties. These manufacturers'
warranties are generally passed on to the end customer of the Company's products.

The Company's policy is to record a provision for the estimated cost of warranty-related claims at the time of the sale and periodically adjust the
provision to reflect actual experience. The amount of warranty liability accrued reflects management's best estimate of the expected future cost of
honoring the Company's obligations under the warranty agreements. Historically, the cost of fulfilling the Company's warranty obligations has
principally involved replacement parts, labor and sometimes travel for any field retrofit campaigns. The Company's estimates are based on
historical experience, the number of units involved and the extent of features and components included in product models.
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Note 5 (continued)

Certain warranty and other related claims involve matters of dispute that ultimately are resolved by negotiation, arbitration or litigation. Infrequently,
a material warranty issue can arise which is beyond the scope of the Company's historical experience. The Company provides for any such
warranty issues as they become known and are estimable. It is reasonably possible that additional warranty and other related claims could arise
from disputes or other matters beyond the scope of the Company's historical experience.

Changes in the Company's warranty liability during the three months ended March 31, 2003 were as follows:

Balance of accrued warranty at January 1, 2003 $  2,768,389 
   
Warranties issued during the period 405,104 
   
Cash settlements made during the period (782,123)

   



Changes in liability for pre-existing warranties during   
     the period, including expirations 169,578 

   
Balance of accrued warranty at March 31, 2003 $  2,560,948 

Note 6

The Company has repurchase agreements with certain third-party lending institutions that have provided floor plan financing to customers. These
agreements provide for the repurchase of products from the lending institution in the event of the customer's default. The total contingent liability
on March 31, 2003 was $0.6 million. Historically, losses under these agreements have not been significant and it is management's opinion that any
future losses will not have a material effect on the Company's financial position or future operating results.

Note 7

The Company's effective income tax rate of 21.0% for the three months ended March 31, 2003 differs from the federal statutory rate of 34.0%
primarily as a result of reductions in previously recorded estimates for accrued taxes on income based upon settlements of examinations with
state and federal taxing authorities that reduced the provision for income taxes during the period.

Note 8

On September 28, 2000, the Company's Board of Directors passed a resolution to cease funding of the Company's majority-owned subsidiary,
Carpenter Industries, Inc. Carpenter's Board of Directors then voted on September 29, 2000 to begin the orderly liquidation of Carpenter. Because
Carpenter was a separate segment of the Company's business, the operating results and the disposition of Carpenter's net assets were accounted
for as a discontinued operation. Accordingly, previously reported financial results for all periods presented were restated to reflect this business as
a discontinued operation.
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Note 8 (Continued)

The assets or liabilities of the discontinued operations have been segregated in the consolidated balance sheets. Details of such amounts are as
follows:

 March 31,
2003

 December 31,
2002

 

       
Cash and cash equivalents $ 199,724 $ 93,271 
Accounts receivable  --  130,000 
Other current assets  --  84,717 

Current assets of discontinued operations $ 199,724 $ 307,288 

       
Other current liabilities $ -- $ 8,692 

Current liabilities of discontinued operations $ -- $ 8,692 

Note 9

The Company follows Accounting Principles Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees, in accounting for its stock
option plans. Under APB Opinion No. 25, no compensation expense is recognized because the exercise price of the Company's stock options
equals the market price of the underlying stock on the date of grant. Had compensation cost for the Company's stock-based compensation plans
been determined based on the fair value at the grant dates for awards under those plans consistent with the method of Statement of Financial
Accounting Standards (SFAS) No. 123, Accounting for Stock-Based Compensation, the Company's net earnings and net earnings per share for the
three months ended March 31, 2003 and 2002 would have been the pro forma amounts indicated below.

 Three Months Ended March 31,  



 2003  2002  

Net earnings         
     As reported $ 2,599,631  $ 3,314,694  
     Deduct: Compensation expense - fair value method  (18,320)   (5,884)  

     Pro forma  2,581,311   3,308,810  

         
Basic net earnings per share         
     As reported $ 0.22  $ 0.31  
     Pro forma  0.21   0.30  
         
Diluted net earnings per share         
     As reported $ 0.21  $ 0.30  
     Pro forma  0.21   0.29  
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Note 10

Sales and other financial information by business segment are as follows (amounts in thousands):

Three Months Ended March 31, 2003

  Business Segments           

  Chassis   EVTeam   Intangibles   Other   Consolidated  

                
Net sales $ 49,744 $ 13,119    $ (2,446) $ 60,417 
Interest expense  48  126     (122)  52 
Depreciation expense  196  206 $ --  110  512 
Taxes on income  1,222  (302)  --  (364)  556 
Segment earnings from                
   continuing operations  2,196  (480)  --  374  2,090 
Discontinued operations  --  --  --  510  510 
Segment earnings  2,196  (480)  --  884  2,600 
Segment assets  41,891  29,639  4,543  13,824  89,897 

Three Months Ended March 31, 2002

  Business Segments           

  Chassis   EVTeam   Intangibles   Other   Consolidated  

                
Net sales $ 52,146 $ 18,102    $ (3,529) $ 66,719 
Interest expense  45  108     (62)  91 
Depreciation expense  216  106 $ --  117  439 
Taxes on income  1,663  258  --  (466)  1,455 
Segment earnings (loss)                
   from continuing operations  2,863  398  --  (22)  3,239 
Discontinued operations  --  --  --  75  75 
Segment earnings  2,863  398  --  54  3,315 
Segment assets  45,865  27,446  4,543  1,056  78,910 



Note 11

In December 2002, the Financial Accounting Standards Board (FASB) issued SFAS No. 148, Accounting for Stock-Based Compensation -
Transition and Disclosure - An Amendment of FASB Statement No. 123. SFAS No. 148 amends SFAS No. 123, Accounting for Stock-Based
Compensation, to provide alternative methods of transition for a voluntary change to the fair-value based method of accounting for stock-based
employee compensation. In addition, SFAS No. 148 amends the disclosure requirements of SFAS No. 123 to require disclosure in interim financial
statements regarding the method of accounting for stock-based employee compensation and the effect of the method used on reported results.
The Company does not intend to adopt a fair-value based method of accounting for stock-based employee compensation until a final standard is
issued by the FASB that addresses industry concerns related to applicability of current option pricing models to non-exchange traded employee
option plans. Pro forma disclosures of quarterly earnings are included in Note 9 of this Form 10-Q.
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Note 11 (Continued)

In November 2002, the FASB issued Interpretation No. 45, Guarantor's Accounting and Disclosure Requirements for Guarantees, Including Indirect
Guarantees of Indebtedness of Others, which changes current practice in accounting for, and disclosure of, guarantees. Interpretation No. 45 will
require certain guarantees to be recorded as liabilities at fair value on the Company's balance sheet. Current practice requires that liabilities related
to guarantees be recorded only when a loss is probable and reasonably estimable, as those terms are defined in SFAS No. 5, Accounting for
Contingencies. Interpretation No. 45 also requires a guarantor to make significant new disclosures, even when the likelihood of making any
payments under the guarantee is remote, which is another change from current practice. The initial recognition and measurement provisions are
applicable on a prospective basis to guarantees issued or modified after December 31, 2002. The recognition and measurement provisions were
adopted, prospectively, as of January 1, 2003 and did not have a significant impact on the Company's consolidated financial position or results of
operations. Disclosure of significant guarantees is included in Note 6 of this Form 10-Q.

In November 2002, the Emerging Issues Task Force reached a consensus on Issue 00-21, which addresses how to account for arrangements that
may involve the delivery or performance of multiple products, services and/or rights to use assets. Revenue arrangements with multiple
deliverables should be divided into separate units of accounting if the deliverables in the arrangement meet the following criteria: (1) value to the
customer on a stand alone basis, (2) there is objective and reliable evidence of the fair value of the undelivered items and (3) the arrangement
includes a general right of return, where delivery or performance of the undelivered items is considered probable and substantially in the control of
the vendor. Arrangement consideration should be allocated among the separate deliverables based on their relative fair values. The accounting for
revenue arrangements under EITF 00-21 is applicable for all new agreements entered into in periods beginning after June 15, 2003. The Company
has not yet determined what effect, if any, the new recognition and measurement provisions will have on the Company's future financial results.

In January 2003, the FASB issued Interpretation No. 46, Consolidation of Variable Interest Entities. This standard clarifies the application of
Accounting Research Bulletin No. 5a, Consolidated Financial Statements, and addresses consolidation by business enterprises of variable interest
entities (more commonly known as Special Purpose Entities or SPEs). Interpretation No. 46 requires existing unconsolidated variable interest
entities to be consolidated by their primary beneficiaries if the entities do not effectively disperse risk among the parties involved. Interpretation
No. 46 also enhances the disclosure requirements related to variable interest entities. This statement is effective for variable interest entities
created or in which an enterprise obtains an interest after January 31, 2003. Interpretation No. 46 will be effective for the Company beginning
January 1, 2004 for all interest in variable interest entities acquired before February 1, 2003. The adoption of Interpretation No. 46 is not expected
to have a material impact on the Company's consolidated financial statements because the Company does not utilize any SPEs.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations

The following is a discussion of the major elements impacting the Company's financial and operating results for the three-month period ended
March 31, 2003 compared to the three-month period ended March 31, 2002. The comments that follow should be read in conjunction with the
Company's condensed consolidated financial statements and related notes contained in this Form 10-Q.

RESULTS OF OPERATIONS

The following table sets forth, for the periods indicated, the components of the Company's consolidated statements of operations, on an actual
basis, as a percentage of sales:

 Three Months Ended
March 31,

 

 2003  2002   



      
Sales 100.0% 100.0%  
Cost of product sold 84.1% 81.7%  

Gross profit 15.9% 18.3%  
Operating expenses:      
   Research and development 2.9% 2.9%  
   Selling, general, and administrative 8.8% 8.2%  

Operating income 4.2% 7.2%  
Other income (expense) 0.2% (0.2%)  

Earnings from continuing operations before taxes on income 4.4% 7.0%  
Taxes on income 0.9% 2.1%  

Net earnings from continuing operations 3.5% 4.9%  
Discontinued operations:      
   Gain on disposal of Carpenter 0.8% 0.1%  

Net earnings 4.3% 5.0%  

Quarter Ended March 31, 2003, Compared to the Quarter Ended March 31, 2002

For the three months ended March 31, 2003, consolidated sales decreased $6.3 million (9.4%) to $60.4 million, from $66.7 million in the first
quarter of 2002. Chassis Group sales for this period decreased by $2.4 million (4.6%). The majority of this decrease was due to lower sales of
motorhome chassis. During the first quarter of 2003, motorhome chassis sales were 17.7% lower than the first quarter of 2002. This decrease was
due to the fact that there was significant pent up demand in the first quarter of 2002 that was somewhat relieved by the strong production of
motorhomes in 2002.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations (Continued)

Fire truck chassis sales in the first quarter of 2003 were up 26.8% over the same period of 2002. The fire truck market continues to be strong in
2003, with a focus by fire departments on making sure their equipment is sufficient to respond to the variety of emergencies that are on their
growing list of responsibilities.

EVTeam sales decreased $5.0 million, or 27.5%, from their sales level in the prior year's first quarter. The merger of Luverne Fire Apparatus and
Quality Manufacturing slowed their production as they consolidated staff and aligned their production efforts. In addition, Road Rescue's production
at its new Marion, South Carolina plant has ramped up slowly in order to ensure high quality levels.

Gross margin decreased from 18.3% for the quarter ended March 31, 2002 to 15.9% for the same period of 2003. This decrease is primarily due to
lower sales volumes noted above, as well as the new Gladiator "Evolution" chassis launch. In addition, higher costs of certain components,
including engines meeting the higher emissions standards, contributed to the decrease in margins.

Operating expenses as a percentage of sales rose slightly from 11.1% for the first quarter of 2002 to 11.7% for the first quarter of 2003. This
increase is due to the decrease in sales volume. Operating expenses in dollars decreased ($0.4 million, or 5.0%), as the Company focused on
lowering expenses in light of the lower sales.

Other income (expense) improved from (0.2%) of sales in the three months ended March 31, 2002 to 0.2% of sales in the same period in 2003.
The Company paid off its interest-bearing debt during April 2002, resulting in lower interest expense in 2003 than in 2002.

The effective tax rate in the first quarter of 2003 was 21.0% versus 31.0% for the first quarter of 2002. The Company's effective tax rate
decreased in the first quarter of 2003 as a result of reductions in previously recorded estimates for accrued taxes on income based on settlements
of examinations with state and federal taxing authorities that reduced the provision for income taxes during the period.

On September 28, 2000, the Company's Board of Directors passed a resolution to cease funding of the Company's majority-owned subsidiary,
Carpenter Industries, Inc. Carpenter's Board of Directors then voted on September 29, 2000, to begin the orderly liquidation of Carpenter. Because
Carpenter was a separate segment of the Company's business, the disposition of Carpenter's net assets is being accounted for as a discontinued
operation. The $0.5 million and $0.1 million gains on disposal of Carpenter in the first quarters of 2003 and 2002, respectively, are a result of the



Company's revision of its estimated loss to dispose of the business, based upon resolution of certain accrued items related to the disposal.
Details of Carpenter's assets and liabilities at March 31, 2003 and December 31, 2002 are set forth in Note 8 to the condensed consolidated
financial statements included in Item 1 of this Form 10-Q.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations (Continued)

Total chassis orders received during the first quarter of 2003 decreased 9.8% compared to the same period in 2002. This is due to a 9.4%
decrease in motorhome chassis orders coupled with a 14.1% decrease in fire truck chassis orders. Based on average order lead-time, the
Company estimates that approximately one-half of the motorhome, one-third of the specialty and none of the fire truck chassis orders received
during the three-month period ended March 31, 2003 were produced and delivered by March 31, 2003.

At March 31, 2003, the Company had $72.5 million in backlog compared with a backlog of $80.8 million at March 31, 2002. This was due to a
decrease in EVTeam backlog of $7.8 million, or 22.0%, combined with a slight decrease in Chassis Group backlog of $0.5 million, or 1.2%.

While orders in the backlog are subject to modification, cancellation or rescheduling by customers, the Company has not experienced significant
modification, cancellation or rescheduling of orders in the past. Although the backlog of unfilled orders is one of many indicators of market
demand, several factors, such as changes in production rates, available capacity, new product introductions and competitive pricing actions, may
affect actual sales. Accordingly, a comparison of backlog from period to period is not necessarily indicative of eventual actual shipments.

LIQUIDITY AND CAPITAL RESOURCES

For the three months ended March 31, 2003, cash used in continuing operating activities was $0.9 million, which was $6.2 million (117.0%) lower
than the $5.3 million of cash provided by continuing operating activities for the three months ended March 31, 2002. See the Condensed
Consolidated Statements of Cash Flows contained in Item 1 of this Form 10-Q for the various factors that led to this decrease. The cash on hand
at December 31, 2002 and cash provided from the exercise of stock options of $0.7 million allowed the Company to fund the $0.3 million of cash
used in operating activities in 2003 and the $0.3 million in property, plant and equipment purchases. The Company's working capital increased $3.5
million from $35.3 million at December 31, 2002 to $38.8 million at March 31, 2003. Cash and cash equivalents increased $0.1 million, from $8.1
million at December 31, 2002 to $8.2 million at March 31, 2003. Inventories increased $2.6 million due in part to more favorable pricing offered on
certain chassis components purchased from third-party suppliers.

Shareholders' equity increased $3.3 million in the three months ended March 31, 2003 to $59.7 million from $56.4 million at December 31, 2002.
This change resulted from the $2.6 million in net earnings of the Company and the receipt of $0.7 million from the exercise of stock options.

The Company's primary line of credit is a $25.0 million revolving note payable to a bank that expires on October 15, 2003. The Company expects
to extend or refinance this line of credit in 2003. Under the terms of the line of credit agreement, the Company is required to maintain certain
financial ratios and other financial conditions. The agreement also prohibits the Company from incurring additional indebtedness, limits certain
acquisitions, investments, advances or loans, and restricts substantial asset sales. At March 31, 2003, the Company was in compliance with all
debt covenants.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations (Continued)

The Company also has a secured line of credit for $0.2 million and an unsecured line of credit for $1.0 million. The $0.2 million line carries an
interest rate of 2% above the bank's prime rate (prime rate at March 31, 2003 was 4.25%) and has an expiration date of June 1, 2003. This line of
credit is secured by accounts receivable, inventory and equipment. The $1.0 million line carries an interest rate of 1% above the bank's prime rate
and expires only if there is a change in management. There were no borrowings on either of these lines at March 31, 2003. The Company believes
it has sufficient resources from cash flows from operating activities and, if necessary, from available borrowings under its lines of credit to satisfy
ongoing cash requirements for the next 12 months.

CRITICAL ACCOUNTING POLICIES

The following discussion of accounting policies is intended to supplement Note 1, General and Summary of Accounting Policies, of the Notes to
Consolidated Financial Statements included in the Company's Annual Report on Form 10-K filed with the Securities and Exchange Commission on
March 14, 2003. These policies were selected because they are broadly applicable within the Company's operating units and they involve
additional management judgment due to the sensitivity of the methods, assumptions and estimates necessary in determining the related income
statement, asset and/or liability amounts.

Revenue Recognition - The Company recognizes revenue in accordance with SEC Staff Accounting Bulletin (SAB) No. 101, Revenue Recognition
in Financial Statements, as amended by SAB 101A and SAB 101B. Accordingly, revenue is recognized when title to the product and risk of
ownership passes to the buyer. This occurs when the unit has been completed in accordance with purchase order specifications and has been
tendered for delivery to the customer. Sales are shown net of returns, discounts and sales incentives, which historically have not been significant.

Inventory - Estimated inventory allowances for slow-moving and obsolete inventory are based upon current assessments about future demands,



market conditions and related management initiatives. If market conditions are less favorable than those projected by management, additional
inventory allowances may be required.

Warranties - The Company's policy is to record a provision for the estimated cost of warranty-related claims at the time of the sale, and
periodically adjust the provision to reflect actual experience. The amount of warranty liability accrued reflects management's best estimate of the
expected future cost of honoring the Company's obligations under the warranty agreements. The Company's estimates are based on historical
experience, the number of units involved and the extent of features and components included in product models. See also Note 5 of the Notes to
Consolidated Financial Statements included in this Form 10-Q.

PENDING ACCOUNTING POLICIES

See Note 11 of the Notes to Consolidated Financial Statements included in this Form 10-Q.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations (Continued)

EFFECT OF INFLATION

Inflation affects the Company in two principal ways. First, the Company's debt, if any, is tied to the prime and LIBOR interest rates so that
increases affecting interest rates may be translated into additional interest expense. Second, general inflation impacts prices paid for labor, parts
and supplies. Whenever possible, the Company attempts to cover increased costs of production and capital by adjusting the prices of its products.
However, the Company generally does not attempt to negotiate inflation-based price adjustment provisions into its contracts. Since order lead
times can be as much as six months, the Company has limited ability to pass on cost increases to its customers on a short-term basis. In
addition, the markets the Company serves are competitive in nature, and competition limits the Company's ability to pass through cost increases
in many cases. The Company strives to minimize the effects of inflation through cost reductions and improved productivity.

FORWARD-LOOKING STATEMENTS

This Form 10-Q contains statements that are not historical facts. These statements are called "forward-looking statements" within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These statements involve important known
and unknown risks, uncertainties and other factors and can be identified by phrases using "estimate," "anticipate," "believe," "project," "expect,"
"intend," "predict," "potential," "future," "may," "should" and similar expressions or words. Our future results, performance or achievements may
differ materially from the results, performance or achievements discussed in the forward-looking statements. There are numerous factors that
could cause actual results to differ materially from the results discussed in forward-looking statements, including:

• Changes in existing products liability, tort or warranty laws or the introduction of new laws, regulations or policies
that could affect our business practices: these laws, regulations or policies could impact our industry as a whole, or
could impact only those portions in which we are currently active, for example, laws regulating the design or
manufacture of emergency vehicles or regulations issued by the National Fire Protection Association; in either
case, our profitability could be injured due to an industry-wide market decline or due to our inability to compete
with other companies that are unaffected by these laws, regulations or policies.

  
• Changes in environmental regulations: these regulations could have a negative impact on our earnings; for

example, laws mandating greater fuel efficiency could increase our research and development costs and lead to
the temporary unavailability of engines.

  
• Changes in economic conditions, including changes in interest rates, financial market performance and our

industry: these types of changes can impact the economy in general, resulting in a downward trend that impacts
not only our business, but all companies with which we compete; or, the changes can impact only those parts of
the economy upon which we rely in a unique fashion, including, by way of example:
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of
Operations (Continued)

 • Factors that impact our attempts to expand internationally, such as the introduction of trade barriers in the
United States or abroad.

• Changes in relationships with major customers: an adverse change in our relationship with major customers would
have a negative impact on our earnings and financial position.



 
• Armed conflicts and other military actions: the considerable political and economic uncertainties resulting from

these events could adversely affect our order intake and sales, particularly in the motorhome market.
  
• Factors that we have discussed in previous public reports and other documents filed with the Securities and

Exchange Commission.

This list provides examples of factors that could affect the results described by forward-looking statements contained in this Form 10-Q. However,
this list is not intended to be exhaustive; many other factors could impact our business and it is impossible to predict with any accuracy which
factors could result in which negative impacts. Although we believe that the forward-looking statements contained in this Form 10-Q are
reasonable, we cannot provide you with any guarantee that the anticipated results will be achieved. All forward-looking statements in this Form 10-
Q are expressly qualified in their entirety by the cautionary statements contained in this section and you are cautioned not to place undue reliance
on the forward-looking statements contained in this Form 10-Q. In addition to the risks listed above, other risks may arise in the future, and we
disclaim any obligation to update information contained in any forward-looking statement.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

The Company's primary market risk exposure is a change in interest rates in connection with its outstanding variable rate short-term and long-term
debt. However, at March 31, 2003, the Company had no debt outstanding under its variable rate short-term and long-term debt. The Company does
not enter into market risk sensitive instruments for trading purposes.

Item 4. Controls and Procedures.

As of March 31, 2003, an evaluation was performed under the supervision and with the participation of the Company's management, including the
Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company's disclosure controls and
procedures (as defined in Rule 13a-14(c) under the Securities Exchange Act of 1934). Based on that evaluation, the Company's management,
including the CEO and CFO, concluded that the Company's disclosure controls and procedures were effective as of March 31, 2003 in timely
alerting them to material information relating to the Company (including its consolidated subsidiaries) required to be included in the Company's
periodic filings with the Securities and Exchange Commission. There have been no significant changes in the Company's internal controls or in
other factors that could significantly affect internal controls subsequent to March 31, 2003.
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PART II.  OTHER INFORMATION

Item 6. Exhibits and Reports on Form 8-K.

  &nbsp       (a)  &nbsp       Exhibits.  The following documents are filed as exhibits to this report on Form 10-Q:

 Exhibit No.  Document
    
 3.1  Spartan Motors, Inc. Restated Articles of Incorporation, as amended to date.

Previously filed as an exhibit to the Company's Annual Report on Form 10-K for the
period ended December 31, 2000, and incorporated herein by reference.

    
 3.2  Spartan Motors, Inc. Bylaws, as amended to date.
    
 99.1  Certification pursuant to 18 U.S.C. § 1350. This exhibit is furnished, not filed, in

accordance with SEC Release No. 33-8212.

  &nbsp       (b)  &nbsp       Reports on Form 8-K. The Company filed the following Current Report on Form 8-K during the quarter ended March 31,
2003. This Form 8-K was furnished pursuant to Regulation FD and is considered to have been "furnished" but not "filed" with the Securities and
Exchange Commission.

Date of Report  Filing Date  Item(s) Reported

     



February 13, 2003  February 13, 2003  Under Item 9, this Form 8-K included a press release that
announced the Company's financial results for the year
ended December 31, 2002 and included condensed
income statements for the years ended December 31,
2002 and 2001, condensed income statements for the
three-month periods ended December 31, 2002 and
2001, and condensed consolidated balance sheets as of
December 31, 2002 and 2001.
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SIGNATURES

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

Date:  May 12, 2003 SPARTAN MOTORS, INC.
  
  
  
 By /s/ James W. Knapp

  James W. Knapp
Chief Financial Officer
(Principal Accounting and Financial Officer)
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CERTIFICATIONS

I, John E. Sztykiel, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Spartan Motors, Inc.;
  
2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to

state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this quarterly report;

  



3. Based on my knowledge, the financial statements, and other financial information included in this quarterly
report, fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this quarterly report;

  
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure

controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

 a) designed such disclosure controls and procedures to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being prepared;

   
 b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within

90 days prior to the filing date of this quarterly report (the "Evaluation Date"); and
   
 c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls

and procedures based on our evaluation as of the Evaluation Date;

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation, to the
registrant's auditors and the audit committee of registrant's board of directors (or persons performing the
equivalent function):

 a) all significant deficiencies in the design or operation of internal controls which could adversely affect
the registrant's ability to record, process, summarize and report financial data and have identified for
the registrant's auditors any material weaknesses in internal controls; and

   
 b) any fraud, whether or not material, that involves management or other employees who have a

significant role in the registrant's internal controls; and
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6. The registrant's other certifying officer and I have indicated in this quarterly report whether or not there were
significant changes in internal controls or in other factors that could significantly affect internal controls
subsequent to the date of our most recent evaluation, including any corrective actions with regard to significant
deficiencies and material weaknesses.

Date: May 12, 2003  /s/John E. Sztykiel

  President and Chief Executive Officer
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I, James W. Knapp, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Spartan Motors, Inc.;
  



2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this quarterly report;

  
3. Based on my knowledge, the financial statements, and other financial information included in this quarterly

report, fairly present in all material respects the financial condition, results of operations and cash flows of the
registrant as of, and for, the periods presented in this quarterly report;

  
4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure

controls and procedures (as defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

 a) designed such disclosure controls and procedures to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this quarterly report is being prepared;

   
 b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within

90 days prior to the filing date of this quarterly report (the "Evaluation Date"); and
   
 c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls

and procedures based on our evaluation as of the Evaluation Date;

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation, to the
registrant's auditors and the audit committee of registrant's board of directors (or persons performing the
equivalent function):

 a) all significant deficiencies in the design or operation of internal controls which could adversely affect
the registrant's ability to record, process, summarize and report financial data and have identified for
the registrant's auditors any material weaknesses in internal controls; and

   
 b) any fraud, whether or not material, that involves management or other employees who have a

significant role in the registrant's internal controls; and

-23-

6. The registrant's other certifying officer and I have indicated in this quarterly report whether or not there were
significant changes in internal controls or in other factors that could significantly affect internal controls
subsequent to the date of our most recent evaluation, including any corrective actions with regard to significant
deficiencies and material weaknesses.

Date: May 12, 2003  /s/James W. Knapp

  Chief Financial Officer
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EXHIBIT INDEX

 Exhibit No.  Document
    
 3.1  Spartan Motors, Inc. Restated Articles of Incorporation, as amended to date.

Previously filed as an exhibit to the Company's Annual Report on Form 10-K for the
period ended December 31, 2000, and incorporated herein by reference.

    
 3.2  Spartan Motors, Inc. Bylaws, as amended to date.
    
 99.1  Certification pursuant to 18 U.S.C. § 1350. This exhibit is furnished, not filed, in

accordance with SEC Release No. 33-8212.
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SPARTAN MOTORS, INC.

ARTICLE I

OFFICES

  &nbsp       The corporation may have offices at such places, both within and without of the State of Michigan, as the board of directors may from
time to time determine or the business of the corporation may require.

ARTICLE II

MEETINGS OF SHAREHOLDERS

  &nbsp       Section 1.  &nbsp       Times and Places of Meetings. All meetings of the shareholders shall be held, except as otherwise provided
by statute, the Restated Articles of Incorporation, or these Bylaws, at such time and place as may be fixed from time to time by the board of
directors. Meetings of shareholders may be held within or without the State of Michigan as shall be stated in the notice of the meeting or in a duly
executed waiver of notice.

  &nbsp       Section 2.  &nbsp       Annual Meetings. Annual meetings of the shareholders shall be held each year at such time and on such day
as may be designated by the board of directors. Annual meetings shall be held to elect, by a plurality vote, successors to those members of the
board of director whose terms expire at the meeting and to transact such other business as may be properly brought before the meeting.

  &nbsp       Section 3.  &nbsp       Special Meetings. Special meetings of the shareholders may be called by the board of directors, the
Chairman, an executive officer whenever directed by the board of directors, or by the Chief Executive Officer. The request shall state the purpose
or purposes of the proposed meeting.

  &nbsp       Section 4.  &nbsp       Notice of Meetings.  Written notice of the date, time, place, if any, and purposes of a shareholder meeting
shall be given not less than 10 nor more than 60 days before the date of the meeting, either personally, by mail, or, if authorized by the board of
directors, by a form of electronic transmission to which the shareholder has consented, to each shareholder of record entitled to vote at the
meeting. For the purposes of these Bylaws, "electronic transmission" means any form of communication that does not directly involve the
physical transmission of paper, that creates a record that may be retained and retrieved by the recipient, and that may be reproduced in paper form
by the recipient through an automated process. If, as authorized by the board of directors, a shareholder or proxy holder may be present and vote
at

the meeting by remote communication, the means of remote communication allowed shall be specified in the notice of the meeting. Notice of the
purposes of the meeting shall include notice of any shareholder proposals that are proper subjects for shareholder action and are intended to be
presented by shareholders who have notified the corporation in writing of their intention to present the proposals at the meeting in accordance with
these Bylaws.

  &nbsp       Section 5.  &nbsp       Waiver of Notice. Notice of any meeting need not be given to any shareholder who signs a waiver of notice
before or after the meeting. Attendance of a shareholder at a meeting shall constitute a waiver of notice of such meeting, except when the
shareholder attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the holding of the meeting or the
transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any meeting of the shareholders need be specified in any written waiver of notice unless so required by the Restated Articles of Incorporation or
these Bylaws.

  &nbsp       Section 6.  &nbsp       Shareholder List. The officer or agent having charge of the stock transfer books for shares of the corporation
shall make and certify a complete list of the shareholders entitled to vote at a shareholder meeting or any adjournment thereof. The list shall be:

  &nbsp       (i)  &nbsp       arranged alphabetically within each class and series, with the address of, and the number of shares held by,
each shareholder;

  &nbsp       (ii)  &nbsp       produced at the time and place of the meeting;

  &nbsp       (iii)  &nbsp       subject to inspection by any shareholder at any time during the meeting; and

  &nbsp       (iv)  &nbsp       prima facie evidence as to who are the shareholders entitled to examine the list or to vote at the meeting.

  &nbsp       If the meeting is held solely by means of remote communication, then the list shall be open to the examination of any shareholder
during the entire meeting by posting the list on a reasonably accessible electronic network and the information required to access the list shall be
provided with the notice of the meeting. Failure to comply with the requirements of this Section shall not affect the validity of an action taken at the
meeting before a shareholder makes a demand to comply with the requirements.

  &nbsp       Section 7.  &nbsp       Quorum. The holders of a majority of the stock issued and outstanding and entitled to vote at a meeting,
present in person or represented by proxy, shall constitute a quorum at all shareholder meetings for the transaction of business, except as
otherwise provided by statute or by the Restated Articles of Incorporation. The shareholders present in person or by proxy at the meeting may
continue to do business until adjournment, notwithstanding the withdrawal of enough shareholders to leave less than a quorum. Whether or not a
quorum is present, a meeting may be adjourned by a vote of the shares present.
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  &nbsp       Section 8.  &nbsp       Vote Required. An action, other than the election of directors, to be taken by shareholder vote shall be
authorized by a majority of the votes cast by shareholders entitled to vote on the action, unless a greater vote is required by statute or the Articles
of Incorporation, in which case the express provision shall govern and control the decision of such question.

  &nbsp       Section 9.  &nbsp       Voting Rights. Except as otherwise provided by the Restated Articles of Incorporation or resolution or
resolutions of the board of directors creating any class or series of stock, each shareholder shall at every shareholder meeting be entitled to one
vote in person or by proxy for each share of the capital stock having voting power held by the shareholder.

  &nbsp       Section 10.  &nbsp       Conduct of Meetings. Meetings of shareholders generally shall follow accepted rules of parliamentary
procedure, subject to the following:

  &nbsp       (i)  &nbsp       The Chairman of the meeting shall have absolute authority over matters of procedure, and there shall be no
appeal from the ruling of the Chairman. If, in his or her absolute discretion, the Chairman deems it advisable to dispense with the rules of
parliamentary procedure as to any one meeting of shareholders or part thereof, the Chairman shall so state and shall clearly state the rules
under which the meeting or appropriate part thereof shall be conducted.

  &nbsp       (ii)  &nbsp       If disorder should arise which prevents the continuation of the legitimate business of the meeting, the Chairman
may quit the chair and announce the adjournment of the meeting. Upon so doing, the meeting is immediately adjourned without the
necessity of any vote or further action of the shareholders.

  &nbsp       (iii)  &nbsp       The Chairman may ask or require that any person who is not a shareholder of record or holding a proxy to leave
the meeting.

  &nbsp       (iv)  &nbsp       The Chairman may introduce nominations, resolutions, or motions submitted by the board of directors for
consideration by the shareholders without a motion or a second. Except as the Chairman shall direct, a resolution or motion not submitted
by the board of directors shall be considered for vote only if proposed by a shareholder of record or a duly authorized proxy of such a
shareholder and seconded by an individual who is a shareholder or a duly authorized proxy other than the individual who proposed the
resolution or motion.

  &nbsp       Section 11.  &nbsp       Inspectors of Election. The board of directors or, if they shall not have so acted, the Chief Executive
Officer, may appoint, at or prior to any meeting of shareholders, one or more persons (who may be directors and/or employees of the corporation)
to serve as inspectors of election. The corporation may designate one or more persons as alternate inspectors to replace any inspector who fails
to act. If no inspector or alternate is able to act at a meeting of shareholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting.
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  &nbsp         &nbsp       Section 12. Shareholder Proposals. Except as otherwise provided by statute, the Restated Articles of Incorporation, or
these Bylaws:

  &nbsp       (i)  &nbsp       No matter may be presented for shareholder action at an annual or special meeting of shareholders unless such
matter is: (a) specified in the notice of the meeting (or any supplement to the notice) given by or at the direction of the board of directors; (b)
otherwise presented at the meeting by or at the direction of the board of directors; (c) properly presented for action at the meeting by a
shareholder in accordance with the notice provisions set forth in this Section and any other applicable requirements; or (d) a procedural
matter presented, or accepted for presentation, by the Chairman in his or her sole discretion.

  &nbsp       (ii)  &nbsp       For a matter to be properly presented by a shareholder, the shareholder must have given timely notice of the
matter in writing to the Secretary of the corporation. To be timely, the notice must be delivered to or mailed to and received at the principal
executive offices of the corporation not less than 120 calendar days prior to the date corresponding to the date of the corporation's proxy
statement or notice of meeting released to shareholders in connection with the last preceding annual meeting of shareholders in the case of
an annual meeting (unless the corporation did not hold an annual meeting within the last year, or if the date of the upcoming annual meeting
changed by more than 30 days from the date of the last preceding meeting, then the notice must be delivered or mailed and received not
more than 10 days after the earlier of the date of the notice of the meeting or public disclosure of the date of the meeting), and not more
than 10 days after the earlier of the date of the notice of the meeting or public disclosure of the date of the meeting in the case of a special
meeting. The notice by the shareholder must set forth: (a) a brief description of the matter the shareholder desires to present for shareholder
action; (b) the name and record address of the shareholder proposing the matter for shareholder action; (c) the class and number of shares
of capital stock of the corporation that are beneficially owned by the shareholder; and (d) any material interest of the shareholder in the
matter proposed for shareholder action. For purposes of this Section, "public disclosure" means disclosure in a press release reported by
the Dow Jones News Service, Associated Press or other comparable national financial news service or in a document publicly filed by the
corporation with the Securities and Exchange Commission pursuant to Sections 13, 14, or 15 of the Securities Exchange Act of 1934, as
amended.

  &nbsp       (iii)  &nbsp       Except to the extent that a shareholder proposal submitted pursuant to this Section is not made available at the
time of mailing, the notice of the purposes of the meeting shall include the name and address of and the number of shares of the voting
security held by the proponent of each shareholder proposal.

  &nbsp       (iv)  &nbsp       Notwithstanding the above, if the shareholder desires to require the corporation to include the shareholder's
proposal in the corporation's proxy materials, matters and proposals submitted for inclusion in the corporation's proxy materials shall be



governed by the solicitation rules and regulations of the Securities Exchange Act of 1934, as amended, including without limitation Rule
14a-8.
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  &nbsp       Section 13.  &nbsp       Proxies.  A shareholder entitled to vote at a shareholder meeting or to express consent or dissent without a
meeting may authorize one or more other persons to act for the shareholder by proxy only by one of the following methods:

  &nbsp       (i)  &nbsp       The execution of a writing authorizing another person or persons to act for the shareholder as proxy. Execution
may be accomplished by the shareholder or by an authorized officer, director, employee, or agent of the shareholder by either signing the
writing or causing his or her signature to be affixed to the writing by any reasonable means including, but not limited to, facsimile signature;
or

  &nbsp       (ii)  &nbsp       Transmitting or authorizing the transmission of a telegram, cablegram, or other means of electronic transmission
to the person who will hold the proxy or to a proxy solicitation firm, proxy support service organization, or similar agent fully authorized by
the person who will hold the proxy to receive that transmission. Any telegram, cablegram, or other means of electronic transmission must
either set forth or be submitted with information from which it can be determined that the telegram, cablegram, or other electronic
transmission was authorized by the shareholder. If a telegram, cablegram, or other electronic transmission is determined to be valid, the
inspectors, or, if there are no inspectors, the persons making the determination shall specify the information upon which they relied.

  &nbsp       A copy, facsimile telecommunication, or other reliable reproduction of the writing or transmission created pursuant to subsections (i) or
(ii) may be substituted or used in lieu of the original writing or transmission for any purpose for which the original writing or transmission could be
used, if the copy, facsimile telecommunication, or other reproduction is a complete reproduction of the entire original writing or transmission.

  &nbsp       A proxy is not valid after the expiration of three years from its date unless otherwise provided in the proxy. A proxy must be filed with
the corporation at or before the meeting. A proxy shall be valid only with respect to the particular meeting, or any adjournment or adjournments
thereof, to which it specifically relates.

  &nbsp       Section 14.  &nbsp       Participation in Meeting by Remote Communication.  A shareholder may participate in a shareholder
meeting by a conference telephone or by other means of remote communication through which all persons participating in the meeting may
communicate with the other participants, if (i) the board of directors authorizes such participation; (ii) all participants are advised of the means of
remote communication and the names of the participants in the meeting; (iii) the corporation implements reasonable measures to verify that each
person considered present and permitted to vote at the meeting by means of remote communication is a shareholder or proxy holder; (iv) the
corporation implements reasonable measures to provide each shareholder and proxy holder a reasonable opportunity to participate in the meeting
and to vote on matters submitted to the shareholders, including an opportunity to read or hear the proceedings of the meeting substantially
concurrently with the proceedings; and (v) if any shareholder or proxy holder votes or takes other action at the meeting by means of remote
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communication, a record of the vote or other action is maintained by the corporation. Such participation in a meeting constitutes presence in
person at the meeting.

  &nbsp       Section 15.  &nbsp       Electronic Meeting. Unless otherwise restricted by the Restated Articles of Incorporation or these Bylaws,
the board of directors may hold a meeting of shareholders solely by means of remote communication if the requirements of Article II, Section 15
are met.

ARTICLE III

RECORD DATE

  &nbsp       Section 1.  &nbsp       Fixing of Record Date by Board of Directors.

  &nbsp       (i)  &nbsp       For the purpose of determining shareholders entitled to notice of and to vote at a shareholder meeting or an
adjournment of a meeting, the board of directors shall fix a record date, which shall not precede the date on which the board adopts the
resolution fixing the record date. The date shall not be more than 60 nor less than 10 days before the date of the meeting. If a record date is
not fixed, the record date for determination of shareholders entitled to notice of or to vote at a shareholder meeting shall be the close of
business on the day next preceding the day on which notice is given or, if no notice is given, the day next preceding the day on which the
meeting is held. When a determination of shareholders of record entitled to notice of or to vote at a shareholder meeting is made as
provided in this Section, the determination applies to any adjournment of the meeting, unless the board of directors fixes a new record date
under this Section for the adjourned meeting.

  &nbsp       (ii)  &nbsp       For the purpose of determining shareholders entitled to express consent to or to dissent from a proposal without
a meeting, the board of directors shall fix a record date, which shall not precede the date on which the board adopts the resolution fixing the
record date and shall not be more than 10 days after the board resolution. If a record date is not fixed and prior action by the board of
directors is required with respect to the corporate action to be taken without a meeting, the record date is the close of business on the day
on which the board resolution is adopted. If a record date is not fixed and prior board action is not required, the record date is the first date
on which a signed written consent is delivered to the corporation as provided in these Bylaws.



  &nbsp         &nbsp       (iii)  &nbsp       For the purpose of determining shareholders entitled to receive payment of a share dividend or
distribution, or allotment of a right, or for the purpose of any other action, the board of directors shall fix a record date, which shall not precede the
date on which the board adopts the resolution fixing the record date. The date shall not be more than 60 days before the payment of the share
dividend or distribution, allotment of a right, or other action. If a record date is not fixed, the record date is the close of business on the day on
which the board resolution relating to the corporate action is adopted.
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  &nbsp       Section 2.  &nbsp       Adjournments. If a meeting is adjourned, it is not necessary to give notice of the adjourned meeting if (i) the
date, time, and place, if any, to which the meeting is adjourned are announced at the meeting at which the adjournment is taken, and (ii) at the
adjourned meeting only such business is transacted as might have been transacted at the original meeting. A shareholder or proxy holder may be
present and vote at the adjourned meeting by means of remote communication if he or she was permitted to be present and vote by that means of
remote communication in the original meeting notice. If after the adjournment the board of directors fixes a new record date for the adjourned
meeting, a notice of the adjourned meeting shall be given in accordance with Article II, Section 4 above.

  &nbsp       Section 3.  &nbsp       Registered Shareholders. The corporation shall be entitled to recognize the exclusive rights of a person
registered on its books as the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable
or other claim to or interest in such share or shares on the part of any other person, whether or not the corporation shall have express or other
notice thereof, except as otherwise provided by the laws of the State of Michigan.

ARTICLE IV

DIRECTORS

  &nbsp       Section 1.  &nbsp       Number and Term of Directors. The number of directors shall be fixed from time to time by resolution
adopted by a majority vote of the board of directors but shall not be less than three. The directors, other than those who may be elected by the
holders of any class or series of stock having a preference over Common Stock as to dividends or upon liquidation, shall be divided into three
classes, as nearly equal in number as possible, with the term of office of one class expiring each year. Directors need not be residents of the
State of Michigan or shareholders of the corporation.

  &nbsp       Section 2.  &nbsp       Powers. The business of the corporation shall be managed by its board of directors, which may exercise all
such powers of the corporation and do all such lawful acts and things as are not, by statute or by the Restated Articles of Incorporation or by these
Bylaws, directed or required to be exercised or done by the shareholders.

  &nbsp       Section 3.  &nbsp       Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number
of directors may be filled as provided in the Restated Articles of Incorporation.

  &nbsp       Section 4.  &nbsp       Resignation and Renewal. Any director may resign at any time and such resignation shall take effect upon
receipt of written notice thereof by the corporation, or at such subsequent time as set forth in the notice of resignation. Any or all of the directors
may be removed, but only for cause, as provided in the Restated Articles of Incorporation.
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  &nbsp       Section 5.  &nbsp       Nominations of Director Candidates.

  &nbsp       (i)  &nbsp       Nominations of candidates for the election of directors of the corporation at any meeting of shareholders
called for the election of directors (an "Election Meeting") may be made by the board of directors or by any shareholder entitled to
vote at the Election Meeting.

  &nbsp       (ii)  &nbsp       Nominations made by the board of directors shall be made at a meeting of the board of directors, or by
written consent of directors in lieu of a meeting, not less than 30 days prior to the date of the Election Meeting, and such
nominations shall be reflected in the minute books of the corporation as of the date made.

  &nbsp       (iii)  &nbsp       Any shareholder who intends to make a nomination at the Election Meeting shall deliver, not less than
120 days prior to the date of notice of the Election Meeting in the case of an annual meeting, and not more than seven days
following the date of notice of the meeting in the case of a special meeting, a notice to the Secretary of the corporation setting forth:
(a) the name, age, business address, and residence address of each nominee proposed in the notice; (b) the principal occupation or
employment of each nominee; (c) the number of shares of capital stock of the corporation which are beneficially owned by each
nominee; (d) a statement that the nominee is willing to be nominated; and (e) such other information concerning each nominee as
would be required under the rules of the Securities and Exchange Commission in a proxy statement soliciting proxies for the election
of such nominees.

  &nbsp       (iv)  &nbsp       If the chairman of the Election Meeting determines that a nomination was not made in accordance with
the foregoing procedures, such nomination shall be void.

  &nbsp       Section 6.  &nbsp       Compensation of Directors. The board of directors, by affirmative vote of a majority of directors in office and



irrespective of any personal interest of any of them, may establish reasonable compensation for services to the corporation as a director or officer.
Directors may also be reimbursed for their expenses, if any, of attendance at each board of directors or committee meeting. Nothing in this section
shall be construed to preclude any director from serving the corporation in any other capacity and receiving compensation for that service.

  &nbsp       Section 7.  &nbsp       Regular Meetings. Regular meetings of the board of directors may be held at the times, dates, and places as
determined by the board of directors. A notice to directors is not required for a regular meeting, except that, when the board of directors
establishes or changes the schedule of regular meetings, or changes the time, date, or place of a previously scheduled regular meeting, notice of
the action shall be given to each director who was absent from the meeting at which the action was taken.

-8-

  &nbsp       Section 8.  &nbsp       Special Meetings. Subject to the provisions of Section 9 of this Article IV, special meetings of the board of
directors may be called by the Chairman, President, or directors constituting at least one-third of the directors then in office by giving notice to
each director.

  &nbsp       Section 9.  &nbsp       Notice of Meetings. Except as otherwise provided by these Bylaws, notice of the time, date, and place of
each meeting of the board of directors shall be given to each director by either of the following methods:

  &nbsp       (i)  &nbsp       by mailing a written notice of the meeting to the address that the director designates or, in the absence of
designation, to the last known address of the director, at least three days before the date of the meeting; or

  &nbsp       (ii)  &nbsp       by delivering a written notice of the meeting to the director at least one full business day before the
meeting, personally or by a form of electronic transmission to which the director has consented, to the director's last known office or
home.

  &nbsp       Section 10.  &nbsp       Waiver of Notice. Whenever notice is required to be given under the provisions of the statutes or of the
Restated Articles of Incorporation or by these Bylaws, a written waiver signed by the person entitled to notice, whether before or after the time
stated therein, shall be deemed equivalent to notice. The attendance of a director at a meeting shall constitute a waiver of notice of the meeting,
unless, at the beginning of the meeting, the director objects to holding the meeting or transacting business at the meeting and does not vote for or
assent to any action taken at the meeting.

  &nbsp       Section 11.  &nbsp       Purpose Need Not be Stated. Neither the business to be transacted at nor the purpose of any regular or
special meeting of the board of directors need be specified in the notice of such meeting unless so required by the Restated Articles of
Incorporation or by these Bylaws.

  &nbsp       Section 12.  &nbsp       Quorum. At all meetings of the board of directors a majority of the directors shall constitute a quorum for the
transaction of business, and the acts of a majority of the directors present at any meeting at which there is a quorum shall be acts of the board of
directors except as may be otherwise specifically provided by statute or by the Restated Articles of Incorporation. If a quorum shall not be present
at any meeting of the board of directors, the directors who are present may adjourn the meeting without notice, other than announcement at the
meeting, until a quorum shall be present.

  &nbsp       Section 13.  &nbsp       Action Without a Meeting. Unless otherwise restricted by the Restated Articles of Incorporation or these
Bylaws, any action required or permitted to be taken at any meeting of the board of directors or of any committee of the board may be taken
without a meeting if, before or after the action, all members of the board of directors or of such committee, as the case may be, consent in writing
or by electronic transmission and the consent is filed with the minutes or proceedings of the board of directors or committee.
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  &nbsp       Section 14.  &nbsp       Meeting by Telephone or Similar Equipment. The board of directors or any committee designated by the
board of directors may participate in a board or other means of remote communication through committee meeting by means of conference
telephone or other means of remote communication through which all persons participating in the meeting can communicate with each other, and
participation in a meeting pursuant to this section shall constitute presence in person at such meeting.

ARTICLE V
COMMITTEES OF DIRECTORS

  &nbsp       Section 1.  &nbsp       Committees. The board of directors may from time to time appoint committees, whose membership shall
consist of such members of the board of directors as it may deem advisable, to serve at the pleasure of the board of directors. The board of
directors may also appoint directors to serve as alternates for members of each committee in the absence or disability of regular members. The
board of directors may fill any vacancies in any committee as they occur.

  &nbsp       Section 2.  &nbsp       Audit Committee. The Audit Committee will perform the function of an audit committee for the corporation and
each of its subsidiaries as that function is defined in the Audit Committee Charter adopted by the board of directors from time to time. The Audit
Committee shall have the authority, responsibilities, and powers provided in the Audit Committee Charter, any resolutions adopted by the board of
directors from time to time, the Marketplace Rules of The Nasdaq Stock Market, Inc., and any applicable laws and regulations.

  &nbsp       Section 3.  &nbsp       Compensation Committee. The Compensation Committee will perform the function of a compensation



committee for the corporation and each of its subsidiaries as that function is defined in the Compensation Committee Charter adopted by the board
of directors from time to time. The Compensation Committee shall have the authority, responsibilities, and powers provided in the Compensation
Committee Charter, any resolutions adopted by the board of directors from time to time, the Marketplace Rules of The Nasdaq Stock Market, and
any applicable laws and regulations.

  &nbsp       Section 4.  &nbsp       Nominating Committee. The Nominating Committee will perform the function of a nominating committee for
the corporation and each of its subsidiaries as that function is defined in the Nominating Committee Charter adopted by the board of directors from
time to time. The Nominating Committee shall have the authority, responsibilities, and powers provided in the Nominating Committee Charter, any
resolutions adopted by the board of directors from time to time, the Marketplace Rules of The Nasdaq Stock Market, and any applicable laws and
regulations.

  &nbsp       Section 5.  &nbsp       Other Committees. The board of directors may designate such other committees as it may deem appropriate,
and such committees shall exercise the authority delegated to them.
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  &nbsp       Section 6.  &nbsp       Committee Meetings. Each committee provided for above shall meet as often as its business may require
and may fix a day and time each month or at other intervals for regular meetings, notice of which shall not be required. Whenever the day fixed for
a meeting shall fall on a holiday, the meeting shall be held on the business day following or on such other day as the committee may determine.
Special meetings of the committees may be called by the chairperson of the committee or any two members other than the chairperson, and
notice thereof may be given to the members by telephone, facsimile or letter. A majority of its members shall constitute a quorum for the
transaction of the business of any of the committees. A record of the proceedings of each committee shall be kept and presented to the board of
directors.

  &nbsp       Section 7.  &nbsp       General. A committee, to the extent provided in the board resolution creating the committee or these Bylaws,
may exercise all of the board's power and authority in the management of the business and affairs of the corporation, except that a committee may
not: (i) amend the Restated Articles of Incorporation; (ii) adopt an agreement of merger or consolidation; (iii) recommend to shareholders the sale,
lease, or exchange of all or substantially all of the corporation's property and assets; (iv) recommend to the shareholders a dissolution of the
corporation or a revocation of a dissolution; (v) amend the Bylaws of the corporation; or (vi) fill vacancies in the board of directors. Unless a
resolution of the board of directors expressly so provides, a committee may not declare a distribution or dividend or authorize the issuance of
stock. A committee exists, and each member serves, at the pleasure of the board.

ARTICLE VI

OFFICERS

  &nbsp       Section 1.  &nbsp       Appointment of Officers. The board of directors, at its first meeting after the annual meeting of shareholders,
or as soon as practicable after the election of directors in each year, shall appoint a President, Executive Vice President, Secretary, and
Treasurer, and may elect from their number a Chairman of the Board or one or more Vice Chairmen. The board of directors also may appoint one
or more Vice Presidents, Assistant Secretaries, Assistant Treasurers, and other officers and agents which it deems necessary. The dismissal of
an officer, the appointment of an officer to fill the office of one who has been dismissed or has ceased for any reason to be an officer, the
appointment of any additional officers, and the change of an officer to a different or additional office, may be made by the board of directors at any
later meeting. Any two or more offices may be filled by the same person.

  &nbsp       Section 2.  &nbsp       Authority of Officers. The Chairman of the Board, President, Executive Vice President, any Senior Vice
President and Vice President, Secretary, Treasurer, and any other persons expressly designated as officers by the board of directors shall be the
only officers of the corporation. Only the officers of the corporation shall have discretionary authority to determine the fundamental policies of the
corporation.

  &nbsp       Section 3.  &nbsp       Term of Office, Removal, and Vacancies. An officer shall hold office at the pleasure of the board. The board
may remove any officer with or without cause. An officer
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may resign his or her office at any time by written notice to the corporation. The resignation is effective upon receipt by the corporation or at a later
date specified in the notice.

  &nbsp       Section 4.  &nbsp       Chairman of the Board. There may be elected a Chairman of the Board who shall be chosen from among the
directors, but who need not be an officer or an executive employee of the corporation. The Chairman of the Board shall preside at all meetings of
the shareholders and at all meetings of the board of directors and shall be an ex officio member of all committees designated by the board, and
shall have such other duties and powers as may be imposed or given by the board of directors.

  &nbsp       Section 5.  &nbsp       President. The President, who shall be a member of the board of directors, shall be the chief operating officer
of the corporation and shall have general supervision over the operations of the corporation, subject to the direction of the board of directors and
shall have such powers and perform such duties as may be assigned from time to time by the board of directors, subject, however, to his right and
the right of the directors to delegate any specific powers to any officer or officers of the corporation. The President shall ensure that all orders and
resolutions of the board of directors are carried into effect and may sign, with the Secretary or the Treasurer, certificates of stock of the
corporation. At the request of the Chief Executive Officer, or in the case of the Chief Executive Officer's absence or inability to act, the President



shall perform the duties of the Chief Executive Officer, and when so acting, shall have all the powers of, and be subject to all the restrictions upon,
the Chief Executive Officer.

  &nbsp       Section 6.  &nbsp       Chief Executive Officer. The Chief Executive Officer, who shall be a member of the board of directors, in
addition to his duties as Chairman of the Board or President as the case may be, shall have final authority, subject to the control of the board of
directors, over the general policy and business of the corporation and shall have the general control and management of the business and affairs
of the corporation. The Chief Executive Officer shall perform other duties as may be prescribed from time to time by the board of directors or these
Bylaws.

  &nbsp       Section 7.  &nbsp       Vice Presidents. The Vice President or Vice Presidents shall perform such duties and have such powers as
the Chief Executive Officer or the board of directors may from time to time prescribe. At the request of the President, or in the case of his absence
or inability to act, the Vice President or, if more than one Vice President, that one of them designated by the President or the board of directors,
shall have all of the powers of, and shall be subject to the restrictions upon, the President. The board of directors may at its discretion designate
one or more of the Vice Presidents as Executive Vice Presidents or Senior Vice Presidents. Any Vice President so designated shall have such
duties and responsibilities as the board of directors shall prescribe.

  &nbsp       Section 8.  &nbsp       Secretary. The Secretary shall attend all meetings of the shareholders and of the board of directors and shall
preserve in the books of the corporation true minutes of the proceedings of all such meetings. The Secretary shall safely keep in his or her
custody the seal of the corporation and shall have authority to affix the seal to all instruments where its use is required or appropriate, and when so
affixed may attest the same. The Secretary shall give all
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notices required or appropriate pursuant to statute, the Restated Articles of Incorporation, the Bylaws, or by resolution. The Secretary may sign,
with the President and Treasurer, certificates of stock of the corporation and shall perform such other duties as may be prescribed by the board of
directors.

  &nbsp       Section 9.  &nbsp       Treasurer. The Treasurer shall have custody of, and be responsible for, all corporate funds and securities and
shall keep in books belonging to the corporation full and accurate accounts of all receipts and disbursements. The Treasurer shall deposit all
moneys, securities, and other valuable effects in the name of and to the credit of the corporation in depositories as may be designated for that
purpose by the board of directors. The Treasurer shall disburse the funds of the corporation as may be ordered by the board of directors, taking
proper vouchers for such disbursements, and shall render to the President and directors at the regular meetings of the board, and whenever
requested by them, an account of all transactions as Treasurer and of the financial condition of the corporation. He may sign, with the President
and Secretary, certificates of stock of the corporation and shall perform other duties as may be assigned to him by the board of directors.

  &nbsp       Section 10.  &nbsp       Assistant Secretary and Assistant Treasurer. There may be appointed an Assistant Secretary and
Assistant Treasurer who shall, in the absence, disability, or nonfeasance of the Secretary or Treasurer, perform the duties and exercise the powers
of such persons respectively.

  &nbsp       Section 11.  &nbsp       Other Officers. All other officers, as may from time to time be appointed by the board of directors, shall
perform such duties and exercise such authority as the board of directors shall prescribe.

ARTICLE VII

INDEMNIFICATION

  &nbsp       Section 1.  &nbsp       Indemnification Other Than in Actions by or in the Right of the Corporation. Any person who was or is a
party or is threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, and whether formal or informal, other than an action by or in the right of the corporation, by reason of the fact that
he or she is or was a director or executive officer of the corporation, or, while serving as such a director or executive officer, is or was serving at
the request of the corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic corporation, partnership,
joint venture, trust, or other enterprise, whether for profit or not, shall be indemnified by the corporation against expenses, including attorneys' fees,
judgments, penalties, fines, and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit, or
proceeding if the person acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interest of the
corporation or its shareholders, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a
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plea of nolo contendere or its equivalent, shall not, of itself, create any presumption that the person did not act in good faith nor in a manner which
he or she reasonably believed to be in or not opposed to the best interests of the corporation or its shareholders, or, with respect to any criminal
action or proceeding, that he or she had reasonable cause to believe that his conduct was unlawful. Persons who are not directors or executive
officers of the corporation may be indemnified in respect of such service to the extent authorized at any time by the board of directors, except as
otherwise provided by statute or the Restated Articles of Incorporation.

  &nbsp       Section 2.  &nbsp       Indemnification in Actions by or in the Right of the Corporation. Any person who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or proceeding by or in the right of the corporation to procure a
judgment in its favor by reason of the fact that he or she is or was a director or executive officer of the corporation, or, while serving as such a
director or executive officer, is or was serving at the request of the corporation as a director, officer, partner, trustee, employee, or agent of another



foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not, shall be indemnified by the corporation
against expenses, including attorneys' fees and amounts paid in settlement actually and reasonably incurred by the person in connection with the
defense or settlement of such action, suit, or proceeding if the person acted in good faith and in a manner he or she reasonably believed to be in or
not opposed to the best interests of the corporation or its shareholders. No indemnification shall be made in respect of any claim, issue, or matter
as to which such person shall have been found liable to the corporation unless and only to the extent that the court in which such action, suit, or
proceeding was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem proper. Persons who are not directors or
executive officers of the corporation may be indemnified in respect of such service to the extent authorized at any time by the board of directors,
except as otherwise provided by statute or the Restated Articles of Incorporation.

  &nbsp       Section 3.  &nbsp       Expenses. To the extent that a director or officer of the corporation or any other person entitled to mandatory
indemnification under Section 1 of this Article has been successful on the merits or otherwise in defense of an action, suit, or proceeding referred
to in Section 1 or 2 of this Article, or in defense of a claim, issue, or matter in the action, suit, or proceeding, the corporation shall indemnify that
person against actual and reasonable expenses (including attorneys' fees), incurred by the person in connection with the action, suit, or proceeding
and an action, suit, or proceeding brought to enforce the mandatory indemnification provided in this Section. The corporation may indemnify any
other employee, agent or person who may be indemnified under Section 1 or 2 to the extent that person has been successful on the merits or
otherwise against actual and reasonable expenses (including attorneys' fees) incurred by the person in connection with the action, suit, or
proceeding and an action, suit, or proceeding brought to enforce the mandatory indemnification provided in this Section.

  &nbsp       Section 4.  &nbsp       Determination, Evaluation, and Authorization of Indemnification.

  &nbsp       (i)  &nbsp       Except as otherwise provided in Subsection (iv) or unless ordered by a court, the corporation shall make an
indemnification under Section 1 or 2 of this Article only upon a determination that indemnification of the director, officer, employee, or
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agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in Section 1 or 2 of this Article
and upon an evaluation of the reasonableness of expenses and amounts paid in settlement. This determination and evaluation may be
made in any of the following ways:

  &nbsp       (1)  &nbsp       By a majority vote of a quorum of the board of directors consisting of directors who are not parties or
threatened to be made parties to the action, suit, or proceeding.

  &nbsp       (2)  &nbsp       If a quorum cannot be obtained under Subsection (1) above, by majority vote of a committee duly
designated by the board and consisting solely of two or more directors not at the time parties or threatened to be made parties to the
action, suit, or proceeding.

  &nbsp       (3)  &nbsp       By independent legal counsel in a written opinion, which counsel shall be selected in one of the following
ways:

  &nbsp       (A)  &nbsp       By the board or its committee in the manner prescribed in Subsections (1) or (2) above.

  &nbsp       (B)  &nbsp       If a quorum of the board cannot be obtained under Subsection (1) above and a committee cannot
be designated under Subsection (2) above, by the board.

  &nbsp       (4)  &nbsp       By all independent directors (as that term is defined in the Michigan Business Corporation Act) who are
not parties or threatened to be made parties to the action, suit, or proceeding.

  &nbsp       (5)  &nbsp       By the shareholders, but shares held by directors, officers, employees, or agents who are parties or
threatened to be made parties to the action, suit, or proceeding may not be voted.

  &nbsp       (ii)  &nbsp       In the designation of a committee under Subsection (i)(2) or in the selection of independent legal counsel under
Subsection (i)(3)(B), all directors may participate.

  &nbsp       (iii)   &nbsp       The corporation shall authorize payment of indemnification under this Section in one of the following ways:

  &nbsp       (1)   &nbsp       By the board in one of the following ways:

  &nbsp       (A)   &nbsp       If there are two or more directors who are not parties or threatened to be made parties to the
action, suit, or proceeding, by a majority vote of all directors who are not parties or threatened to be made parties, a majority
of whom shall constitute a quorum for this purpose.
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  &nbsp       (B)   &nbsp       By a majority of the members of a committee of two or more directors who are not parties or
threatened to be made parties to the action, suit, or proceeding.

  &nbsp       (C)   &nbsp       If the corporation has one or more independent directors who are not parties or threatened to be
made parties to the action, suit, or proceeding, by a majority vote of all independent directors who are not parties or are
threatened to be made parties, a majority of whom shall constitute a quorum for this purpose.



  &nbsp       (D)   &nbsp       If there are no independent directors and less than two directors who are not parties or threatened
to be made parties to the action, suit, or proceedings, by the vote necessary for action by the board in accordance with
Section 523 of the Michigan Business Corporation Act, in which authorization all directors may participate.

  &nbsp       (2)   &nbsp       By the shareholders, but shares held by directors, officers, employees, or agents who are parties or
threatened to be made parties to the action, suit, or proceeding may not be voted on the authorization.

  &nbsp       (iv)  &nbsp       To the extent that the Restated Articles of Incorporation include a provision eliminating or limiting the liability of
a director pursuant to Section 209(1)(c) of the Michigan Business Corporation Act, the corporation may indemnify a director for the
expenses and liabilities described in this subparagraph without a determination that the director has met the standard of conduct set forth in
Sections 1 or 2 of this Article, but no indemnification shall be made except to the extent authorized in Section 564c of the Michigan
Business Corporation Act if the director received a financial benefit to which he or she was not entitled, intentionally inflicted harm on the
corporation or its shareholders, violated Section 551 of the Michigan Business Corporation Act, or intentionally committed a criminal act. In
connection with an action or suit by or in the right of the corporation as described in Section 2 of this Article, indemnification under this
subparagraph shall be for expenses, including attorneys' fees, actually and reasonably incurred. In connection with an action, suit, or
proceeding other than an action, suit, or proceeding by or in the right of the corporation, as described in Section 1 of this Article,
indemnification under this subparagraph shall be for expenses, including attorneys' fees, actually and reasonably incurred, and for
judgments, penalties, fines, and amounts paid in settlement actually and reasonably incurred.

  &nbsp       Section 5.  &nbsp       Advances.

  &nbsp       (i)  &nbsp       The corporation may pay or reimburse the reasonable expenses incurred by a director, officer, employee, or
agent who is a party or threatened to be made a party to an action, suit, or proceeding before final disposition of the proceeding if the
person furnishes the corporation a written undertaking, executed personally or on the person's behalf, to repay the advance if it is ultimately
determined that the person did not meet the
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applicable standard of conduct, if any, required by statute for the indemnification of a person under the circumstances.

  &nbsp       (ii)  &nbsp       The undertaking required by subparagraph (i) above must be an unlimited general obligation of the person, but
need not be secured and may be accepted without reference to the financial ability of the person to make repayment.

  &nbsp       (iii)  &nbsp       An evaluation of reasonableness under this Section shall be made in the manner specified in Section 4(i)
above, and authorizations shall be made in the manner specified in Section 4(iii) above.

  &nbsp       (iv)  &nbsp       A provision in the Restated Articles of Incorporation or Bylaws, a resolution of the board or shareholders, or an
agreement making indemnification mandatory also shall make the advancement of expenses mandatory unless the provision, resolution, or
agreement specifically provides otherwise.

  &nbsp       Section 6.  &nbsp       Partial Indemnification. If an individual is entitled to indemnification under Sections 1 or 2 of this Article VII
for a portion of expenses, including attorneys' fees, judgments, penalties, fines, and amounts paid in settlement, but not for the total amount
thereof, the corporation may indemnify the individual for the portion of the expenses, judgments, penalties, fines, or amounts paid in settlement for
which the individual is entitled to be indemnified.

  &nbsp       Section 7.  &nbsp       Indemnification Hereunder Not Exclusive. The indemnification and advancement of expenses provided by
this Article VII shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under the Restated
Articles of Incorporation, any Bylaw, agreement, vote of shareholders or disinterested directors, or otherwise. The indemnification provided in this
Article VII shall continue as to an individual who ceases to be a director or executive officer or serve in any other capacity, and shall inure to the
benefit of the heirs, executors, and administrators of such an individual. Notwithstanding the foregoing, the total amount of actual expenses
advanced or indemnified from all sources combined shall not exceed the amount of actual expenses incurred by the individual seeking
indemnification or advancement of expenses.

  &nbsp       Section 8.  &nbsp       Insurance. The corporation may purchase and maintain insurance on behalf of any individual who is or was a
director, officer, employee, or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, partner, trustee,
employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whether for profit or not, against
any liability asserted against him or her and incurred by him or her in any such capacity, or arising out of his other status as such, whether or not
the corporation would have the power to indemnify him against such liability under the provisions of this Article VII.

  &nbsp       Section 9.  &nbsp       Mergers. For the purposes of this Article VII, references to the "corporation" include all constituent
corporations absorbed in a consolidation or merger, as well as the resulting or surviving corporation, so that any person who is or was a director,
officer,
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employee, or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer,
partner, trustee, employee, or agent of another foreign or domestic corporation, partnership, joint venture, trust, or other enterprise, whether for
profit or not, shall stand in the same position under the provisions of this Article VII with respect to the resulting or surviving corporation in the
same capacity.



ARTICLE VIII

SUBSIDIARIES

  &nbsp       Section 1.  &nbsp       Subsidiaries. The board of directors, the Chief Executive Officer, or any executive officer designated by the
board of directors may vote the shares of stock owned by the corporation in any subsidiary, whether wholly or partly owned by the corporation, in
such manner as they may deem in the best interests of the corporation, including, without limitation, for the election of directors of any subsidiary,
for any amendments to the charter or bylaws of any such subsidiary, or for the liquidation, merger, or sale of assets of any such subsidiary. The
board of directors, the Chief Executive Officer, or any executive officer designated by the board of directors may cause to be elected to the board
of directors of any such subsidiary such persons as they shall designate, any of whom may, but need not be, directors, executive officers, or other
employees or agents of the corporation. The board of directors, the Chief Executive Officer, or any executive officer designated by the board of
directors may instruct the directors of any such subsidiary as to the manner in which they are to vote upon any issue properly coming before them
as the directors of such subsidiary, and such directors shall have no liability to the corporation as the result of any action taken in accordance with
such instructions.

  &nbsp       Section 2.  &nbsp       Subsidiary Officers Not Executive Officers of the Corporation. The officers of any subsidiary, shall not, by
virtue of holding such title and position, be deemed to be executive officers of the corporation, nor shall any such officer of a subsidiary, unless
such officer shall also be a director or executive officer of the corporation, be entitled to have access to any files, records, or other information
relating or pertaining to the corporation or its business and finances, or to attend or receive the minutes of any meetings of the board of directors or
any committee of the corporation, except as and to the extent expressly authorized and permitted by the board of directors or the Chief Executive
Officer.
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ARTICLE IX

CERTIFICATES OF STOCK

  &nbsp       Section 1.  &nbsp       Form. Every holder of stock in the corporation shall be entitled to have a certificate in the name of the
corporation signed by the President or a Vice President and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary
of the corporation, certifying the number of shares owned by each shareholder in the corporation. The certificate may, but need not be, sealed with
the seal of the corporation, or a facsimile thereof.

  &nbsp       Section 2.  &nbsp       Facsimile Signature. Where a certificate is signed (i) by a transfer agent or an assistant transfer agent; or (ii)
by a transfer clerk acting on behalf of the corporation and a registrar, the signature of any such President, Vice President, Treasurer, Assistant
Treasurer, Secretary, or Assistant Secretary may be a facsimile. In case any officer, transfer agent, or registrar who has signed, or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is
issued, it may be issued by the corporation with the same effect as if he were such officer, transfer agent, or registrar at the date of issue.

  &nbsp       Section 3.  &nbsp       Issuance of Shares Without Certificates. The corporation may issue some or all of the shares of any or all
of its classes or series without certificates. Within a reasonable time after issuance or transfer of shares without certificates, the corporation shall
send the shareholder a written statement confirming the issuance of shares without certificates. Such written statements shall include: (i) the
name of the corporation and that it is formed under the laws of the State of Michigan; (ii) the name of the person to whom the shares are issued;
(iii) the number and class of shares and the designation of the series, if any, which the certificate represents; (iv) that the holder of the shares is
entitled to have a certificate upon written request made to the Secretary of the corporation, and (v) any other information required by law to appear
on a stock certificate.

  &nbsp       Section 4.  &nbsp       Lost Certificates. The officers may direct a new certificate or certificates to be issued in place of any
certificate or certificates previously issued by the corporation alleged to have been lost or destroyed, upon the making of an affidavit of that fact by
the person claiming the certificate of stock to be lost or destroyed. When authorizing such issue of a new certificate or certificates, the board of
directors may, in its discretion and as a condition precedent to the issuance of the certificate, require the owner of such lost or destroyed
certificate or certificates, or the person's legal representative, to give the corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the corporation with respect to the certificate alleged to have been lost or destroyed.

  &nbsp       Section 5.  &nbsp       Transfers of Stock. Transfers of stock shall be made only on the books of the corporation by the holder of
the shares in person, or by his duly authorized attorney or legal representative, and upon surrender and cancellation of certificates for a like
number of shares.
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ARTICLE X

GENERAL PROVISIONS

  &nbsp       Section 1.  &nbsp       Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the Restated
Articles of Incorporation, if any, may be declared by the board of directors at any regular or special meeting pursuant to law in such amounts as, in
its opinion, the condition of the affairs of the corporation shall render advisable. Dividends may be paid in cash, in property, or in shares of capital
stock, subject to the provisions of the Restated Articles of Incorporation.

  &nbsp       Section 2.  &nbsp       Reserves. Before payment of any dividends, there may be set aside out of any funds of the corporation
available for dividends such sum or sums as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to
meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purposes as the
board shall deem conducive to the interests of the corporation. The directors may modify or abolish any such reserve in the manner in which it was
created.

  &nbsp       Section 3.  &nbsp       Execution of Contracts. The board of directors may authorize any officer or officers, agent or agents, in the
name and on behalf of the corporation, to enter into any contract or execute and deliver any instrument, and such authority may be general or
confined to specific instances. No officer or agent or employee shall have any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it pecuniarily liable for any purpose or to any amount.

  &nbsp       Section 4.  &nbsp       Loans. No loans shall be contracted on behalf of the corporation and no negotiable papers shall be issued in
its name unless authorized by resolution of the board of directors, except that the President of the corporation is authorized to contract loans or
issue negotiable paper on behalf of the corporation and in its name to the extent of $10,000. When authorized by the board of directors, any
authorized officer or agent of the corporation may affect loans and advances at any time for the corporation from any bank, trust company, other
institution, or from any firm, corporation, or individual, and for such loans and advances may make, execute, and deliver promissory notes, bonds,
or other certificates or evidences of indebtedness of the corporation and may pledge, hypothecate, or transfer any securities or other property of
the corporation as security for any such loans or advances. Such authority may be general or confined to specific instances.

  &nbsp       Section 5.  &nbsp       Checks. All checks, drafts, and other demands for money and notes of the corporation shall be signed on
behalf of the corporation, by such officer or officers or such other person or persons as the board of directors may from time to time designate.

  &nbsp       Section 6.  &nbsp       Deposits. All funds of the corporation not otherwise employed shall be deposited from time to time to the
credit of the corporation in such bank, trust company, or other depositories as the board of directors may select or may be selected by any officer
or officers, or agent or agents of the corporation to whom such power may from time to time be delegated by the board. For the purpose of a
deposit, the President, any Vice President, the Treasurer, the
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Secretary, or any other officer or agent or employee of the corporation to whom such power may be delegated by the board may endorse, assign,
and deliver checks, drafts, and other demands for the payment of monies which are payable to the order of the corporation.

  &nbsp       Section 7.  &nbsp       Books. There shall be kept at the office of the corporation in the State of Michigan correct books of the
business and transactions of the corporation, a copy of these Bylaws, and the stock book of the corporation, which shall contain the names,
alphabetically arranged, of all persons who are shareholders of the corporation, showing their respective places of residence, the number of shares
held by them respectively, the time when they became the owners of the shares, and the amount paid for the shares.

  &nbsp       Section 8.  &nbsp       Fiscal Year. The fiscal year of the corporation shall be determined by a resolution of the board of directors.

  &nbsp       Section 9.  &nbsp       Seal. The corporate seal shall have inscribed thereon the name of the corporation, and the words "Corporate
Seal, Michigan." The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

ARTICLE XI

AMENDMENTS

                    Subject to any provisions of the Restated Articles of Incorporation, these Bylaws may be altered, amended, changed, or repealed at
any regular or special meeting of the board of directors by a majority vote of directors. Subject to any provisions of the Restated Articles of
Incorporation, these Bylaws also may be altered, amended, changed, or repealed at any regular or special meeting of shareholders by a majority
vote of the shares present or represented by proxy, unless a greater vote is required by law or the Restated Articles of Incorporation.
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EXHIBIT 99.1

CERTIFICATION

  &nbsp       Pursuant to 18 U.S.C. § 1350, each of the undersigned hereby certifies in his capacity as an officer of Spartan Motors, Inc. (the
"Company") that the Quarterly Report of the Company on Form 10-Q for the accounting period ended March 31, 2003 fully complies with the
requirements of Section 13(a) of the Securities Exchange Act of 1934 and that information contained in such report fairly presents, in all material
respects, the financial condition of the Company at the end of such period and the results of operations of the Company for such period.

  &nbsp       This Certificate is given pursuant to 18 U.S.C. § 1350 and for no other purpose.

Dated: May 12, 2003 /s/ John E. Sztykiel

 John E. Sztykiel
Chief Executive Officer

  
  
  
Dated: May 12, 2003 /s/ James W. Knapp

 James W. Knapp
Chief Financial Officer
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