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Incommg letter dated October 4, 201 |
sthmcron DC 20549 :

Based on- the facts presented, the D1v1$1on s views are as. follows Cap1ta11zed terms ‘
have the same meamngs deﬁned in your letter

e The Division w111 not recommend enforcement actlon to the Commrssron if GP
Strategies and General Physics, in reliance on ‘your opinion of counsel that the
Merger is not required to be registered under the Securities Act, effect the Merger
without regrstratron under the Secuntles Act; ’ . ‘

~ e The Company may take into account GP Strategres reportmg history under the-
‘ Exchange Act in determining its eligibility to use Form S-3. GP Strategres '
. reporting history under the Exchange Act also may be used i m determmmg
“whethei the. Company ‘satisfies the registrant requlrements for use of Form S- 3”
' w1thm the meaning of Form S-8; - ’

o The D1v1s10n will not object if the Company, as successor to GP Strategles does
' not file new registration statements under the Securities Act for ongoing offermgs
" of securities covered by the GP Strategies Reglstratlon Statements, provided that =~
“the Company adopts the GP Strategies Registration Statements by filing
_ post-effectrve amendments pursuant to Rule 414 under: the: Securrtles Act

o GP Strategles Exchange Act reporting history:may be taken into account when ,
determining the Company’s’ compliance with the current public mformatlon '
requlrements of Rule 144(c)(l) under the Securrtles Act
. Average wee_kly rep,orted trading ‘-vol-ume in GP Strategles; conunon.stOck during
~ the time periods speciﬁed 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 constitute actions that require the drsclosure of mformatlon required
by Item 10'of Schedule 14A and '



e The Company may be treated as an issuer subject to the reporting requirerhents 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 1. Kim
Chief Counsel & Associate Director
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b rz‘;_tax-free reorganlzaﬁnn 4 nndf
“the Merger..

)- ’The Company s common. stock also will be listed ‘on-the N SE, subjecf. 6] oval,
and will.be registered under the Exchanige Act. Neither GP Stratégies nor Genéral Physu:s have any debt
securities that are outstanding,

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

fPhysxcs and. no-other current. operations. GP- ‘Strategies i is:a reportm company under Sectron 13 of* the
Exchange At and has ﬁled all rcquxred reports under the Ex PE rate;
Q .6t Al f 3

ucki relrmmary proxy statemen w1ll‘;édnta1n 'among other thmgs,
bo ithe Merger reqmred to be disclosed pursuant to. th Exchange Act,
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structum‘ reduce;the‘burd‘en of accountmg for tﬁeibQOksrof two sepamte»legal
entities, and; reduce ‘accounting: fees,

‘GP Strategles cy;'rently maintains Reglstratlon Statements on Fofm $-8 (Nos 3326261 -and 333-
123949) (the “Form:S-8 Registration Statements™) utider’ the Secirritiés Act of 1933; ‘as amended (the
“Securities. Act?; for the following stock-based emiployeé benefit plans:

1. @GP Sn?ciiegies. Corporation 1973 Non-Qualified Stock-Option Plan (the “1973 Plan”); and
2. ‘GP Strategies Corporation2003 Incentive Stock Plan:(the 2003 Plan®).

GP'Strategies also: mamtams shelf reglstranon statements on Form S$-3-(Nos: 333-169603;:333:
'97531 and. 333-110611 ] :

f] ) each of the followmg conclusxons wh:ch are dzscus' ed. i
'?headmg “DISCU‘ sion.” below:.




Discussion

L

that requested i
Corporation (ay

- , DLA PIPER T Office éf

‘Octobet 4, 2011
Page 4

aken with respect to the assumptxon by the Company
~under the 1973 Plan and the 2003 Plan do ot

14A of Regulatlon 14A under the; E‘xchange Act,

Section 43) prospectus dehvery freqwremenz aid Rule .1 74(b) The Company nieed not
comply with-the prospectus delivery Tequirements of Section 4(3) of the Securmes Act.

The Merger doés it involve the offer-and sale 8f a security under section 2(3)(3).
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The: Mérger ‘should .caus” eve Goncern than a change of domlcﬂe tmhsactlon penmtted by Rule:.
145(a)(2) because the rights of ‘GP-Strategies™ stockholdels w111 be exactly the same after the Merger
T’h‘ wnlI be no chang in the nature of

2 Forms §-3.and:$-8.

ar' 'of the behef that the Coni
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trategis ‘lort the Merger in deterrmmhg
for use of rm 2 rase
v , ~ _r op |on that the repom HS '
Strate rior-to the: Merger may ‘be.considered in. determrmng whithier the 'requtrements for
Fornis $:3 and $-8:are met by the: Company

3 Rule 414,

Rule 414, ‘promulgated under Regulatron C- of the Act, 'rovrdes thaI 1f an issuer ‘has been
succeeded' by anothe_r issuer for the purp T

se -of changmg its s
. atlg tem ¢ predecessorissue
'of the § ecessor xssucr for the purpose of contmum : the: of;

tration Statements should be deemed the correspondm ‘re stratron statements of th :
the “successor issuet for the: purpose of continuing the: offerings™ because. the Merger will the‘effect
of changmg GP Strategies” “form_of ofganization™ and, substantlally meets all ‘the other conditions
enumerated in Rule 414,

The conditions erfumerated in Rule: 414 will be:satis
"Merger; except forithe technical satlsfactlon of paragrap
:succession, the successor issuer have: no: litis: ‘
noted prev:ously, immediately upon consummatlon of the Merger the operatlons asse' 1t
::stockholders equrty of the Compa 50 : e off

. olidated:
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to e 144@'@@& @

Rule 144 imposes requirements on. sal
the accounts. of the affil tes of an issu
securities under the rule; an issuer has be _ ~ ‘the
a period of at least 90 days immediately. preceding. t the sale and has filed:all appllcabl 1
be filed under the Exchange Act during.the 12 months: precedmg thessale, or such shorter time asthe
issuer was required to file:such reports.

~concemmg the Company
‘under- the Exchange Act.fo
Exchange Act have been um'

144 the: Company (s
;determmmg whethe
144(e)(D) and thus;
requirements.. ;
Fequirements of the n
supra; Mercer Int’l,

For the satiie reasons, "t IS our oplmon that, ‘for: urposes -of Rule’ 144, ‘the most recent.report:or:
statement pubh ; T e: Merger-and the-average. v e ume ‘of
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(1 ¢ er r the- C m_,_ ){-‘f
th the cunent pubhc mformatlo requ;rements of Rule I44(c)(1) under the Securities: A¢

on the amount of Company «common stock ‘that miay be sold pursuant to:Rule [44(e)
ies Alct.

under the Sec
3. dtem I0 of Schedile:144..

Pursuant to the. Merger, the: Company: will assume and continue the. 1973 Plan and 2003 Plan
. without any modification -and -each outstanding:: award of or option-to purchase: shares-of GP Strate ‘
common stock granted pursuant to-the: 1973 Plan. and 2003 Plan will be converted into. an.award: of
option to: purchasq the same number of shares of Company « common stock; with the:same terms; rights

-and conditiohs as the: correspondmg 'GP+ Strategles award or: optlon assumptlon by the Compariy -
‘th nghts and obligations P egi ' '

;Strategles uﬁd;éf the:197 :
:mformatlon under Item 0..of Schedule; I4A-of

xisting awards
the proxy. statement:
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able to rel on. Rule 174(»b)vw'1th respect 1o the: prospectus dehvery requxrements of Sectlon 4(3) of the
“Exchange Act,

Corniclusion

We respectfully: request that. the: Staff conecur with our views herein. If the Staff’ disagrees with
-our: analy, we: would appreciat ¢'the opportumty to discuss this matter thh you.

If yoit' have -afly questions. regardlﬂ’g the foregoing; or require. aﬁy additional ‘information, pléase
-domot hesitate torcontact the-undersigned at (410) 580-4169..

Veery truly yours,

Kelly: Tubman Hardy

‘c¢: Kenneth L. Crawford, ’S:étiii,(‘)jr_“V?i'(_:_.efPtésidqnt, General Counsel and Secretary



