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Response of the Office of Chief Counsel o - :

Division of Corporatron Fmance o ~ Received SEC

Re: GP Strategres Corporatlon ' o Gm' t1 201

' Incommg letter dated October 4, 2011

whingion, DC 70549

- Based on the facts presented the Division’s v1ews are as Iouows L,ap'fta:hzed terms
have the same meanings defmed in your letter.

. The Division w111 not recommend enforcement action to the Commission if GP
Strategies and General Physics, in reliance on your oplmon of counsel that the
~: Merger is not required to: be registered under the Secuntres Act, effect the Merger
. wnhout reglstratron under the Secuntles Act;

L The Company may take into account GP Sh'ategres reportmg h1story under the
~ Exchange Act in determmmg its.eligibility to use Form S-3. GP Strategles '
. reporting history under the Exchange Act also may be used in‘ deteg

- whether the. Company ‘satisfies the registrant reqmrements for use of Form S- 37 .

" within the r meamng of- Form S- 8 _ :

o The D1v1510n will 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 Strategles Registration Statements, prov1ded that
the Company adopts the GP Strategies Registration Statements by ﬁlmg
; post-effectlve amendments pursuant to Rule 414 under the Secuntles Act;

¢ GP Strategies’ Exchange Act reporting h1story may | be taken into account when
~determining the Company’s compliance with the current public information
- requirements of Rule 144(c)(1) under the Securities Act

o Average weekly reported tradmg volume in GP Strategles common stock durmg
the time periods speclﬁed by Rule 144(e)(1)-under the Securities Act may be A
" “taken into account in determining the hrmtatlons on 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 dlsclosure of mformatron requlred
" by Item 10 of Schedule 14A and



e The Company may be treated as an issuer subject to the repbrting requirements 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
SECURITIES 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,

A

Thomas J. Kim
Chief Counsel & Associate Director



\ DLA PIPER

Via E-Mail to: cfleiters@sec.gov

- Us. Secunnes.and Exchange Commission

Washington; 'D.C. 20549

Re:  GP:Strategies Corporation
File No: 1-07234

éﬁlsaéiiésf'aﬂd- Gentlemer:

DLA Plper LLP (US)

Schedules 13D, 13G and 144
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ent r'Corporatxon, (avallable September 26 2008);.and Dollar Tree Stores; Inc.,

connectlon w1th or m
1t the_ cun-ent holdmg

. pany structure reducez:the biifden-of accountmg for ’the‘:books of two separatef]egal
entmes and:reduce accounting fees,

1. GP Strategies Corporation 1973 No:u}guaii‘ﬁéd Stock@gﬁdn Plan (the *“1973 Plan”); and

2. 'GP Strategies C:-'o‘rporati:omzoo3 Ins.:@n'tf\?efsiwkzl?l}ana(the*:‘f¢2,0f()3_,;1>’1an*’?).,-
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d- :determmmg whether the requlrements for-
S8 are. met'by: the‘Company
4.
5 fSchedule 144. Actions-taken with respect to the-assumption by the Company

»‘o_ the o ligations ‘of GP Strategles under: the 1973 Plan 2003 Plan: do not
‘constitute. actionss that require the disclosure: of” information uridér Item 10 of Schedule
I4A of Regulation 14A under the Exchange Act.

6. Section 4(3) prospectus delivery. requirement. avid Rule 174(b The: Company need not
comply with ‘the prospectus delivery requirements of Section4(3).of the- Securmes Act.

Discussion
R The:Merger does 1iof involve the offer and sale 8f a security under-section. 2(d)(3).

In our opinion; the. Merger may. be effected’ w:thout reglstratlon und""‘ 'Sectlo -5 -of th'
Act upon ’ en ‘ ‘

I’ ) Lexmark Im‘ I Group, Inc (avalléb : 0); 3
: Mar , 2000) (“Newmont -Mining I’);-and. NewmontM 1 g:Corp (avallablef
April 27,:2000) ( ‘Newmont Mining II”). :

( The' transactions i in substance represented pure]
s tlon asiin GP Strategles situation; and.the: Company after the Mer, :
Strategies on ‘a congolidated basis. In its no-action letter to Union Carbide, the Staff noted the
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pursuant to
substance a

transaction permltted by Ru]cA

.145(a_ 2) because the nghts of GP Sn"ategles stockho]ders w1li be exactly the same after the Merger:
There wil I'be no change:in the nature of the investment:or:any other: ‘changeresulting in a new investment:
[ ng made. As aresult, we believe the: Merger should be tredted similarto a ¢hange of* domicilé

‘transaétxon asidefined in Rule 145(a)(2):

the Merger will bc contamed in: its

GP Strategles beheves that all matenal mformatmn regard

2; Forms §-3. and $-8.

We are-of the behef that the Company should be entitled to-re
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_ 8 Accordmgly, we
and status of GP*

,“n Statements hould be:c eemed the correspondmg reglstmtton statements of the:C
the “successor issuet: ‘purpose of continuing the offerings” because.the' Merger will have the reffect
" “form. 6f ofganization” and substantxally meets all ‘the other conditions

The:conditions’ enumerated in Riilé
fMiccger;-ex.c.,ept or-fthe-te.c-,.hh‘i,ca,l:,,,satzs
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requirements on sales o
he:accounts:of the es of an issuer. Ruk:l : P
securities under the: 1issuer has been subject to ‘thie: reportmg fequireme
a period-of at 1éast 90 days immediately prccedmg the sale-and has filed:all ap ’ble reports. reqmred to

be filed under th ange Act during.the 12 months: precedmg the-sale, or such shorter time as:the
issuer-was required to file such reports.

‘0 )the Exchange Act for

ould be adequate and current (
:many years and. all _Teports requir
imely filed orwill be: tiriiely filed ] pno
tito GP Stratcgles consummatlon o
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on’ the amount of Company common stock that may ‘be

| pﬁésuant to Rule 144(e)'
under the Secuntnes Act..

3. ltem 10 of Schedule:144.

Pursuant: to the- Merger, the: Company will assume and continue the 1973 Plan and 2003 Plan
without any modification :and -each outstandmg -award. of or option“to purchase hares-of GP Shategles
common stock granted pursuant. to-the. 1973 Plan and 2003 Plan will be:converted into-an. award: of or
option to purchase‘the same number of shares:of Company common stock; w1th the same:terms, tights
and conditions as the: corresponding G 'Strategles award or option.. Th i by the: Company of
the nghts and obhgatlons 0 : nply & conversxon of '

. f exi ngblghtsandanas‘
the 1973 P ', and the 2003 Plan wathout amendment or:modification

ne pmxy stafenieht

‘will mclude all d :
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Accordingly, we: reSpectfulIy request that the Staff concur in-our opinion that th Company will
bedeemed an Exchange Act repotting company and. thatdealers of the ‘Company’s common stock’ will be
able to rely ‘on Rule: 174(b) with-respect to the: prospectus delivery requirements of ‘Section 4(3) of the

‘Exchange Act,

~ Conclusion

We respectfully request-that the: Staff concur with our views herein. If the Staff disagrees with
-our analysis, we -would appreciate the: opportumty to discuss this matter wrth you.

If yoif have any questions: rega:dl g the: foregoingor require afty additional information,. pléase
.dornot hesitate to.contact the-undersigned at (410) 5804169,

Veery truly yours,

Kelly Tubman Hardy

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



