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Incommg letter dated October 4, 2011
Based on the facts presented the D1v1s10n s views are as follows Capitalized terms B R
have the same meamngs deﬁned in your letter. : . = : N .

\Wa&s u',( s(\n }“@f\ 90340

o The Dwrsron w111 not rec0mmend enforcement action to the Commission if GP

" Strategies and General Physics, in reliance on your opinion of counsel that the
‘Merger is not required to be registered under the Secuntres Act, eﬁect the Merger
‘ 'wrthout regrstratron under the Securities Act;

The Company may take into account GP Strategies’ reportmg hlstory under the
Exchange Actin detenmmng its: ehglblhty to use Form S-3. GP Strategies’ -
. reporting history under the Exchange Act also may be used in determining - ;
. “whether the Company ‘satisfies the registrant reqmrements for use of Form S=3”
L 'w1thm the meanmg of Form S-8; : ‘

. The llv1s10n will not object if the  Company, as successor to GP Strategles does ) IESEURS
-not file new registration statements under- the Securities Act for ongoing offenngs SRt
' of securities covered by the GP Strategies Reglstratron Statements, prov1ded that ' )
the Company adopts the GP Strategies Registration Statements by filing.
B 'post-effectlve amendmients pursuant to Rule 414 under the Secuntles Atct;

. :GP Strategles Exchange Act reporting history: may be taken into account: when
- ‘determining the Company’s compliance with the current public information . -
‘ reqmrements of Rule 144(c)(I) under the Secuntres Act

. Average weekly reported trading volume in GP Strateg1es COImon stock dunng
~the time periods speclﬁed by Rule 144(e)(1) under the Securities Act may be

~ “taken into account in-determining the limitations en the amount of securities that
' may be sold pursuant to Rule 144(e); |, - :

. The actions to be taken by the Company to assume the 1973 Plan and the 2003
Plan do not constitute actions that require the drsclosure 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



' UNITED STATES
SECURIT‘ES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

October 11, 2011

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,

—<

Thomas J. Kim
Chief Counsel & Associate Director



DLA Plper LLP (US)

| DLA PIPER

‘Octoberd, 2011

Via E-Mail to: cfletiers@sec.gov
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U.S: Securities and. Exchange Commission

& DLA PIPER " Office 'ie%’fcou*ng;if

and will be r¢ reglstered dnder,the Exchange Act. Nelther GP Strategles nor Gcneral Physxcs havc any’ds
securities that are outstanding,

‘Background

GP Strategles is a holdmg company with one dxrecﬂy owned operatmg subsndlary, Gcneral

-' haﬁgc Aét aﬁd has ﬁled éll
s,all of the outstanding ¢

istatus as anvaccelerate ﬁlér burnder Rule”
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tor- Corporation, (available September:26; 2008); and Dollar Tree Stores: Tnc.,

cntmes and reduce accountmg fees.

_GPStrategies;currently maintains Registration Statements ori Form $-8 (Nos: 33-26261 and 333-
123949).,\, the “Form-S-8 Registration Statements™) ander the Sec aties Act of 1933, ‘as amended (the
“Secirities Act ); for the following stock-based: .employeé benefit plans:

1. GPStrategies Corporation 1973 Non-Qualified Stock:Option Plan (the “1973 Plan”); and

2. 'GP Strategies Cérpor:ati.qitiy&ZQQB Incentive:Stock Plan (the #2003 Plan®).

) in each of the féllowmg oonclusmns “whxc re ,,scussed more ful]y under the\
heading: “Discussion,” below:.
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2. Forms:$:3-and’S-8. The reporting history and status of GP Stra

4.

5 dten chedule 144. Actlons taken with respect to the-assumption by the Company
: > obligations of GP Strategles under: the 1973 Plan and 2003 Plan: do ot
constitute. actioiis that require’ the disclosure of information under Item 10 of Schedule
14A of Regulation 14A under the Exchange Act,

6. Section 4(3) prospectus a’eltve;y requirement. and Rule 1 74(b) The Company need not
comply with'tlie prospectus delivery requirements of Section4(3}.of the Securities. Act.

Discussion.
+ . The-Merger-does riot. involve the offer-and sale g)ffa-seeupity-un_depeqeciiquZZ&M).

In our opinion; thg Merger:may. be. effected without regxstratxon uridér Sectlon 5 of the Securities
.Act upon the bas there h bcen no offer ‘and- sale- of a security under

, oh 15, 060) (“Newmornt. Mnmg r’), and Newmbnt Min
-\.,2000) (“Newmont Mining IF).
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;ent decnswn whether"‘to _accept a newv ‘or different Secunty in
exchange fortheir existing, security:

action penmtted by Rulca
y-the same after the Merger:
e natu Y sultmgm a new'investment:
1ade. A a,result we believe the' Merger should be treated similar to a change of*domicilé
‘transactxon as dcﬁned inRule 14S(a)(2)
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1:de £ “satisfies the reglstran requlrements
as such phrase lS iised in the: General Instruetlon to: Form" S+ 1y, we:

rge sidered in. determinmg whether thie. reqthférhents or the use of '
.8:’are met. by the:Company.

3 Rule 414.

Rule 414 promulgated under ‘Regulation C- of the Act, 'rovxdes that 1f an issuer ‘Has® been
sther : se -of changing its : ‘

>gish -state predecessor 1SSUET:W
the essor issuer for the P i ; §
.condltlonsare satlsﬁed It isou op1

: _“g ,
. Ci Guliic nuing the. offermgs” because the Merger w1ll theeffect
of- chan 'ng GP u-ategles’ “form of “organization” and substantlally meets all the-other conditions

The conditions eriumerated in
‘Merger; except for'the technical satis]
;.successmn the successor 1ssuer hav



1ssuer was ,requlre

'under the Exchange
' Exchange Act haye
o Form 8K Wlthv

hnmedlat"l"""' "

has j‘een sub_]ect to and has €0

change: Aét during- the 12 months: brecedihg thie: sale' or ‘,such shorter time as:the
file:such reports.

U.S. Securities.and Exchange Commission
i Corperatlon Finance:
_Office of Chief Counsel
‘Ottober-4,2011

Page 7

ports reqmred to

:;fthose of GP Strategles on a consolidated basxs mmedlately
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has comphed w1th the cutrént pubhc«;._l rm

and the limitation on theamount of Company common: stock that may besold pursuant to: Rule l44(e)'”
under the Securities Act. '

3. Ttem 10.of Schedule: 144,

Pursuant fo the. Mérger, the Comp iny will assume and continue the: 1973 Plan and 2003 Plan
without any modification -and each outs ward:of or option‘to purchase shares of GP Strategles
common stock gnmted pursuant to th lan and 2003 Plan wﬂl be converted mto an. award of or'

X

the 1973 Plai and the 2003 Plan ‘withor
vthat the acttons to*be taken wn;h resp
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MercerInt’ ;Inc ;supra.

» Accordingly, we: -respectfully request that-the Staff’ concur-in-our apinion that the: Company-will
be-deemed an Exchange Act Teporting company- and thatdealers. of the: Company s'common stock ' will be

able to rely on Rule 174(b) with'respect to the: prospectus: delivery Téquirerieénts. of ‘Section 4(3) of ‘the
_Exchange Act,

‘Coniclusion

We respectfully request that the. Staff concur with our views:herein.. If the Staff’ “disagrees with
-ouranialysis, we:would appreciate’the: opportumty to discuss this rhatter W1th you.

If yoif have any questionsregardirfg the foregoing:or. require. aﬁy additional information,. pléase

domot hesitate to:contact the undersigned at.(410) 580:4

Very truly yours,

Kelly: Tubman Hardy

«¢: Kenneth L. Crawford, Senior Vice-President, General Counsel and Secretary



