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Based on the facts presented, the Division’s views are as follows. Caplt?lhzed terms
have the same meanings defined in your letter. ’

e The Division will not recommend 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 Securities Act, effect the Merger
without registration under the Securities Act;

e The Company may take into account GP Strategies’ reporting history under the
Exchange Act in determining its eligibility to usc Form S-3. GP Strategics’
reporting history under the Exchange Act also may be used in determining
whether the Company “satisfies the registrant requirements for use of Form S-3”
within the meaning of Form S-8;

o The Division will not object if the Company, as successor to GP Strategies, does
not file new registration statements under the Securities Act for ongoing offerings
of securities covered by the GP Strategies Registration Statements, provided that
the Company adopts the GP Strategies Registration Statements by filing
post-effective amendments pursuant to Rule 414 under the Securities Act;

e GP Strategies’ Exchange Act reporting history 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;

e Average weekly reported trading volume in GP Strategies common stock during
- the time periods specified by Rule 144(c)(1) under the Sccuritics Act may be
taken into account in determining the limitations 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 disclosure of information required -
by Item 10 of Schedule 14A; and

Am /@ Iuo e @@



%
©

¢ * The Company may be treated as an issuer subject to the reporting 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
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Kelly Tubman Hardy:

o6 Kefinetti L. Crawford, Sétiior Vico Président, General Counsel and:Secretary




