s [0 O ALl
»ASecﬂon . . : - 7 ,
. Rule:

0'///20// ‘-" ,
bd}v ol "Olfice of Chief Counsel

DlVlsmn of Co horation Finance

‘October 11,2011

Availe

Received SEC

OCT ! 2011

\‘||5Il\(Ilml\\|||\\||\|l\l‘|\‘\||M\\I0|\$tl,l\r

| : 11008138
Re: GP Strategles Corporation

Incommg letter dated October 4, 2011 .

Va&hn,gr'\n e 9()“49

Based on the facts presented the Division’s views are as follom-tihzed terms
have the same meamngs defmed in your letter L.

" e The Division w111 not recommend enforcement actron to the Comrmss1on if GP
Strategies and General Physics, in reliance on your opinion of counsel that the |
. Merger is not requlred to be registered under the Secuntles Act, effect the Merger
- without reglstratlon under the Securities Act; T

. The Company may take into account GP Strategres reportmg h1story under the
- Exchange Actin determining its eligibility to use Form S-3. GP Strategies’
reporting history under the Exchange Act also may be used in detérmining ;
whether the. Company ‘satisfies the reglstrant reqmrements for use of Fe orm S-3” -
within the meanmg of Form S-8; . ‘

e The D1v1sron w111 not object if the Company, as successor to GP Strategles does
not file new registration statements under the Securities Act for ongoing: offenngs
' of securities covered by the GP Strategies- Reglstratlon lements, provided 1 that
- the Company adopts the GP Strategies Registration Statements by filing
, .post-effectlve amendments pursuant to Rule 414 under the Secuntles Act

o GP Strategles Exchange Act reporting h1story may be taken into account when -
determining the Company’s- compliance with the current public mformatlon
reqmrements of Rule l44(c)(l) under the Secuntles Act

. Average weekly reported trading volume in GP Strategles €COmmon stock dunng

the time periods specxﬁed by Rule 144(e)(1) under the Securities Act may be . |

. ‘taken into account in determining the limitations on the amount of securities that
may be sold pursuant to Rule 144(e); '

e The actions to be taken by the Company to assume the 1973 Plan and the 2003
Plan do not constituté actions that require the dlsclosure of mformatlon required
‘ by Item 10 of Schedule 14A and :



¢ The Company may be treated as an issuer subject to the reporting requirefnents of
the Exchange Act for purposes of the Securities Act Rule 174(b) exemption from
the prospectus delivery requirements of Section 4(3) of the Securities Act.

These positions are based on the representations made to the Division in your
letter. Different facts or conditions might require different conclusions. This letter also
expresses the Division’s position on enforcement action only. It does not express a legal
opinion on the question presented.

Sincerely,

Carolyn Sherman
Special Counsel
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Mail Stop 4561

Kelly Tubman Hardy, Global Desk Partner
DLA Piper LLP (US) ‘

The Marbury Building

6225 Smith Avenue

Baltimore, Maryland 21209

Re: GP Strategies Corporation

Dear Ms. Hardy:

In regard to your letter of October 4, 2011, our response thereto is
attached to the enclosed photocopy of your correspondence. By doing this, we

avoid having to recite or summarize the facts set forth in your letter.

Sincerely,

B

Thomas J. Kim
Chief Counsel & Associate Director
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e10 a: reportmg o
] ’hgve ‘any: class j

€T xstered under thie. Exchangé Act Nelther GP Sfrategles nor General Pﬁysms have anyf'debt
secuntles that are outstanding.

‘Background

GP Strategies is a holding ‘company. with- one directly owned operating: subsidiary, General

_Physics, and no. other current .operations. GP Strategles is.a repomng ‘company under: SeCtlon 13 of the
,Exchang' d e Exchar
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‘Augu tor: Corparatzon (avallable September 26 2008) and Dollar Tree- Stores; Inc,

P Stfategle;‘s ‘hasidec
 simplify the:¢

truéture rediice:the burden of accountmg for the books:of two separaté: ]ega!
cntmes ‘and. reduce accounting: fees,

GP:S ategles,currently maintains Reglstratlon Statements.on Form S8 (Nos 33-26261-and 333-
123949) {the % S-8 Registration Statements”) under the Sec Act of 1933, ‘as amended (the
“Securities. Act”) for the following stock-based employeé benefit plans:

L. GP Stratcgles Corporation 1973 Non—Quahf' ed Stock: 0pt10n ‘Plan: (the “1973 Plan™); and

2 " GP Su'ategles Corporation:2003 Incentive Stock Plan:(the 2003 Plan”)

; the Offer and Sale of a Securny The Staffwould: notf
yenfcementacnlv-'v : mate
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of the fov, gb iioﬁs ‘of"‘ GP S ateg s under the 1973 Plan and the 2003 Plan do not

‘constitute. actions that require the disclosure of information under Item 10 of ‘Schedule

14A of Regulation 14A under the Exchange Act,

Section 4(3) Pprospectys dehvery requzremenz anid Rule .1 74(b) The Comipany need not
comply with the prospectus delivery requirements of Section 4(3) of the-Securmes Act.

The:Merger does riot inyolve the offer and sale of d's:ecurityunder section 2(3)(3).

}?orat’ n (avallablc
14 2 00) Newmont
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& DLA PIPER

ther ‘to .aceept a new ‘or différent sccunty‘: in
excha_ e 1 thisir emstmg Security:

- on. permxtted by Rule:.
".'-the same aﬁer the Merger

dCC]SlOﬂ bcmg made a.result we bcheve the Merger should be: treatcd sxmllar toa change of domlcﬂe
‘transaction as defined in Rule 145(a)(2)

proxy. statement.. Frem @ i
*_provide-any additional: dxsclos
: "the same: mformatxon under Ci
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Forins. S-3. and S- 8 are met bﬁ/ th ,,Company
3. Rule 414,

Rule 414, promulgated under Regulation C. of ‘the Act, provides that if an issuer ‘has been
succeeded by another lssuer for the -purpose of changmg its staIe of mcorporatlon or

“of ‘the SuccesSor issuer for the pur
-.condmons ‘are satlsﬁed It is our opr

Reg strétlon Statements should be?‘:'d,‘__ ttxed{t_he ebrtespondmg reglstmtlon statemenits ‘of thi
the “successorissuer for the: purpose- -of contmumg the: offenngs” because. the Merger will v
-ef chan 'ng GP Stra egles’ “form_ of organization” ‘and substantxally meets all ‘the other conditi ons

,successxon the successor 1ssuer hav no: assets or Itabllmes;-other'than nominal assets of liabilitiés. As
-noted prev:ously mmedlate]y upon consummatlon of the Merger the Operatlons ‘assets; 1i
:.stockhotders equlty of the Compai; :
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4. Rule ‘.1»44(&2(1‘)@&-@).

Rule: 144 imposes l‘equirements on salé' of: restri
-the accourits f the a S
securities under the'rule; an: issuer has been sub_]ect to' th Areportmg requrrements ‘the:
a.period-of at léast'90 days immediately precedmg the sale-and has filed-all applicabl ports requrred to
be filed under the-Exchange Act during the 12 months: precedmg the-sale, or: such shiorter time as the
issuer was:required to file:such reports.

Immedlately aﬁer the: Merger the: Company w1[1 have ona: consohdated basis, assets habrhtles,

: ] v as-been subject to and has co' ‘p e

: the»Exchange ‘Actfor more than’ the past 12 months Th '

‘conicerning: the Company would b 1ate;

‘under-the: Exchange Act for: reports req :

fExchange A” 'have been trrne ﬁled:o w1l be timely filed priotito’ the Merger
n:8:K: ] 'Summatron f the | ferger.

3 : he a Vé.ge ekl
GP Strategres common stock: durmg,,the tlme pe,,, ods specified in Rule




U.S. Securities and Exchange Commission.
Division of Corporation Finance

| DLA PIPER Office of Chicf Counsel

October 4, 2011
‘Page 8

it by holders of coritnon. stock of the Company

3. ltem 10 of Schedule:144..

Pursuant to the Merger the Co.- e s

optlon to: purchase the same number of shares f Conipany common stock ‘with the:same. terms nghts
-and condmons -as the-correspondin rGP Strat "gles aw. -opti ' sumptlon by the: Company of”

lan:is:simply a- conversxon of '

df thc obhgatlons of GP
reqmre the dlsclosur : "f

:sough 20
or the 2011 Plan
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e regoing, we respe fully:-reque “that_you ‘concur: inour- oplmon that th actwns.

) Exchange Aﬁt
Conclusion:

We respectfully request that the: Staff congur with our views herein.. If the Staff disagrees with
-our: analys ‘we:would appreciate the: opportumty to discuss this matter: thh you.

If’

have:any questions. regardlﬂg the foregoing or require. aﬁy additional ‘information, pléase
-doot hesif:

te'to-contact the undersigned at (410) 580-4169..

Veery truly yours,

Kelly: Tubman Hardy

cc: Kenneth L. Crawford, Senior VicePresident, General Counsel and Secretary



