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Re: GP Strategles Corporatlon
f Incommg letter dated October 4, 201][ 1

Based on the facts presented the D1v1s1on s views are as follows Capltahzed terms
_ have the same meanings deﬁned in your letter. -

e The D1v151on w111 not recommend enforcement action to the Commission if GP
R Strateg1es and General Physics, in reliance on your opinion of counsel that the
Merger is not requxred to be registered under the Securities Act, effect the Merger
w1thout reglstratlon under the Secunt1es Act '

o The COmpany may take into account GP Strategles reporting history-under the e
‘Exchange Act in determining its eligibility to use Form S-3.- GP Strategles D el AT

L reportmg hlstory under the Exchange Act also may be used in determining :

' ‘whetherthe. Company ‘satisfies the registrant requlrements for use of Form S 3”
w1thm the meamng of Form S 8 ‘

. The D1v1s10n wlll not ob_|ect if the Company, as successor to GP. Strategles does e
not file new registration statements under the Securmes Act for ongoing offenngs T
* of securities covered by the GP Strategies Registration Statements, provided 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 reportmg hlstory may be taken into account when
determining the Company’s compliance with the current public mformatlon
reqmrements of Rule 144(c)(1) under the Secuntles Act

o 'Average weekly reported tradmg volume in GP Strategles common stock during
the time periods speclﬁed 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);

o 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 mformauon 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
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DiIVISION 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,

B

Thomas J. Kim
Chief Counsel & Associate Director



DLA Plper LLP '(US)

R DLA PIPER

October'4, 2011

Via E-Mail "Ibz:-:cﬂ:eiierg@_g_ec;gov

Washington, D.C. 20549

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

Ladies and Gentlemen;

3 ,u'ectors of th&
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udit: Commlttee, the Compensatxon Comm;tte&=and th 'Nommatm Corporat&..
be-‘th ‘sa.me as. , i

er pursuant to Sectlon ’
«'pursuant to Secnon 13 or

lcs,that is outstandmg, all of W "ch is: owned by GP_ Strateg €
. The:GP Strategies common stockis listed ¢ »
common:stock.also will be listed on:the NYSE, subject to .

and wxll be reglstered urider the. Exchange Act. Neither GP Strategies nor General Physics have any.debt
securities that are outstanding,

‘Background

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

“Physics, and no other:c peratlons GP Strategles is.a repomng:‘company under Sectlon 13 of the
Exchange Actand | Act , ; :

-assetiis all-ofihe oy
bott Delaware torp

.,t‘”he Exchange Act See e g trke.ss. Barn . fnc . (available
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entorf-Comoraﬂon (avallable September 26, 2008); and Dollar: Tree Stores Inc.

y structure reduce:the urden of accounting: for thef.books-;of two separate: legal
cntmes ‘and rediice accounting; fees,

GP_ Strategles currently maintains Reglstratlon Statements-on Form S-8 (Nos 33:26261:and 33’ -
123949) (the “Form- S-8 Registration State ments”) under the Securitiés Act of 1933, ‘as amended (the
“Securities. Act?), for the following stock-based employeé benefit plans:

I GP Strategies Corporation 1973 Non-Qualified Stock Option Plan (the “1973 Plan™); and

2" 'GP Strategies Corporation:2003 Incentive Stock Plan (the 2003 Plan®).

GP- Strategies also maintains shélf: reglstratlon statements ‘on: Form S-3 (No‘ 333-169603;:333.
97531 and- 333-110611), (the “Form ! jith t

ics Tequest the concurrénce of ‘the Division. of Corporation:
,ch of the: following conclusions, which: arediscussed.iore fully undér the:
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constitute. actions that require’the dlsclosuré of mformatlon under Item 10 of Schedule
14A of Regulation 14A under the Exchange Act,

6. Section 4(3) prospectus delivery requirement. avid Rule 174(®): The Conipany rieed nét
comply with the prospectus delivery requiremients of Section 4(3) of the- Securrtles Act.

Discussion

< The-Merger does rot involve thé: fa security under seciion: 2(6)(3).

er-andsale df

In our opinion, the Mcrger may be effected W1thout regxstrat:on underSectlon 5 of* 1h iS¢ cuntles'
.Act upon the basis. ‘thet is: be : [ (

ch 15; 1000) (“Newmant:M‘ hzng P ), and Newmont M_' n g:Corp (avallableﬁ:
zApn1,2? 2000) (“Newmonz,M ining II”).

’Strategxes on‘a consohdated basns In 1ts no- aé ion: lefter-to Unior
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eﬁ{ehahge for their ex1stmg §eci

The proposed Merger would be

There w111 be no change n the nature 0
decision being made: As aresult, we belie
‘transaction asidefined in Rule 14S(a)(2)

GP Strategles beheves ,that all mat 1al

See, Newmont Mning L:supra; LexmiarkInt'l Group, Incf—v--supra and Union: Carbzde 1 supra:
2 Forms 8-3.and:$:8.

We are of the Vbehef that the ‘Coitij
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uw ing £ GP*
ing'w vaiiy: “satisfies the reglstrant requ’ ments :
»’:as such phrase is used in the General Instriction to:Form' §-8.
_ .our-opinion. that the reporting hlstory and sta" < of 'GP
Strate the Merger may be conmdered in. determmmg whether the requiréments for: the use. of
Forms:S-3 and §-8:are met by the: Company.

3. Rule 414.

Rule 414, ‘promulgated under Reégulation C- of ‘the Act, provxdes that 1f an 1ssuer has been
ded. by .sanother lssuer for the purpose of changmg iits 'state -

; g shatlen staterhehts of the: .oth any-as

uccessor issuet: for the: purpose of contmumg the: offenngs ‘because. the'Merger-will have the-effect
@f chan"' ng GP Strategies” “form. of organization” and, substantlally meets all ‘the -other condltlons
fium inRule414:

The:conditions enumerated in ‘Rule-414 will
‘Merger except for' the techmcal satlsfact]on of: paragrap h:requires
. abilities-other than nommal assets oF lLiabilities.. As
»noted prekusly, lmmedlately upon consummatxon of the Merger, the

r"resultmg from the
g in- any ‘material respect.

' erger of necessary /10, ‘ep' the: regxstratlon statements froti
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"The Staff "has m a number of mstan‘-

Mentor: 'Corporaaon, supra

Based: Aupon the foregomg, weire
a suiccessor: reglstrant t0:GP Strateg[es for the purpose of continuing the ¢fferings:made:.
4, Rule 144(c)(1) and.(e).

Rule 144 1mposes reqmrements on sa e

' has filed all appllkcab' ports : _b
be f' led under the Exchange Act durmg the 12 months: precedmg the-sale, or’such shorter time as'the
issuer-was. required to file such reports.

Immediately-afier the Merger, the:Compan;
;ness ;and- operatlons 1dentlcal to: th

‘tradmg in GP Strategles common stock d ;
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Merger may be taken iinto-account by holde‘ of comtion stock of the: Comipany
icable hm1tat10n ortlie:amour 5 '

under the‘Se.
5. ltem 10 of Schedule:144.

Pursuant.fo the: Merger, the Company will assunie and continue the 1973 Plan and 2003 Plan
without any modification and each outstanding’ award.of or option to purchase shares-of GP Strategies
common stock granted pursuant to the_ 3 Plan and 2003 Plan wﬁl be converted mto -an. award of or

has

__assumptlon by the Company of '
Plan is: s1mply a conversxon f'

_ , ) S istin stockholders wi be fully aware that there w1[l be
modxficatlons ta'such plan whxch.wrll £y e

,place exxstmg awards
| Plan, as'the proxy: stafement:
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able to reiy én ‘R‘ulé 174(5} Wxth respect o the: prospectus dehvery reqmrements of: Sectxon 4(3) of the
"Exchange Act,

Concliision

‘We respectfully:re ugst'that the- Staff concur with our views herein. If the Staff'disagrees with
‘our: analyms; ¢ would appreciate the: opportumty to discuss this matter- thh you.

If yowhave any quesnons,regardlﬂ‘g the foregomg ‘or require afy additional information,. pléase
‘domot hesitate to:contact the undersigned at (410) 580-4169.

Very truly yours;

Kelly: Tubman Hardy

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



