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PROSPECTUS

GP STRATEGIES CORPORATION

2,857,143 Shares of Common Stock

This prospectus may be used only in connection with the resale, from time to time, by the selling stockholder identified in this prospectus of up
to 2,857,143 shares of our common stock, par value $0.01 per share. We will not receive any proceeds from any sale by the selling stockholder
of the common stock covered by this prospectus and any prospectus supplement. The selling stockholder will receive all proceeds and will pay
all underwriting discounts and commissions, if any, applicable to the sale of the common stock covered by this prospectus.

You should read this prospectus and any prospectus supplement, and the information incorporated by reference in this prospectus and any
prospectus supplement carefully before you invest.

Investing in our securities involves risks. See �Risk Factors� beginning on page 2 of this prospectus as well as in supplements to this
prospectus for a discussion of certain risks you should consider before buying any securities hereunder.

Our common stock is quoted and traded on the New York Stock Exchange under the symbol �GPX.�

Our registration of the shares of common stock covered by this prospectus does not mean that the selling stockholder will offer or sell any of the
shares. The selling stockholder may sell the shares of common stock covered by this prospectus in a number of different ways and at varying
prices. We provide more information about how the selling stockholder may sell the shares in the section entitled �Plan of Distribution� beginning
on page 19.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the �SEC�), using a �shelf�
registration process. Under this shelf registration process, the selling stockholder may sell the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of the securities the selling stockholder may offer. Any prospectus
supplement may also add, update or change information contained in this prospectus. You should read both this prospectus and any prospectus
supplement together with additional information described under the heading �Where You Can Find More Information.� You should rely only on
the information contained in or incorporated by reference in this prospectus and any prospectus supplement. Neither we nor the selling
stockholder have authorized anyone to provide you with information other than the information contained or incorporated by reference in this
prospectus or any prospectus supplement. If anyone provides you with different or inconsistent information, you should not rely on it. The
selling stockholder is not making an offer to sell these securities in any state or other jurisdiction where the offer or sale is not permitted. You
should not assume that the information contained in this prospectus or any prospectus supplement is accurate as of any date other than the date
on the front cover of this prospectus or the prospectus supplement, or that the information contained in any document incorporated by reference
is accurate as of any date other than the date of the document incorporated by reference, regardless of the time of delivery of this prospectus or
any sale of a security. Whenever we refer to �GP Strategies,� �we,� �our� or �us� in this prospectus, we mean GP Strategies Corporation and its
subsidiaries, unless the context indicates otherwise.

GP STRATEGIES CORPORATION

GP Strategies, whose principal operating subsidiary is General Physics Corporation (�General Physics�), is a NYSE-listed company. General
Physics is a global performance improvement solutions provider of sales and technical training, e-Learning solutions, management consulting
and engineering services. General Physics� solutions improve the effectiveness of organizations by delivering innovative and superior training,
consulting and business improvement services, customized to meet the specific needs of its clients. Clients include Fortune 500 companies,
manufacturing, process and energy industries, and other commercial and government customers. GP Strategies was incorporated in Delaware in
1959. Our headquarters are located at 6095 Marshalee Drive, Suite 300, Elkridge, Maryland 21075, and our telephone number at that address is
(410) 379-3600. We maintain a website at  www.gpworldwide.com. The information contained in our website is not a part of, and is not
incorporated by reference into, this prospectus.
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RISK FACTORS

Investment in our common stock involves risks. Prior to making a decision about investing in our common stock, you should consider carefully
the risk factors, together with all of the other information contained or incorporated by reference in this prospectus and any prospectus
supplement, including any additional specific risks described in the section entitled �Risk Factors� contained in any supplements to this
prospectus and in our Annual Report on Form 10-K for the fiscal year ended December 31, 2009, as well as any amendments or additions
thereto reflected in subsequent filings with the SEC, which are incorporated herein by reference in their entirety. Each of these risk factors could
materially and adversely affect our business, financial condition, results of operations liquidity, ability to pay dividends or stock price.

Risks Related to Our Business

Changing economic conditions in the United States, the United Kingdom and the other countries in which we conduct our operations could
harm our business, results of operations and financial condition.

Our revenues and profitability are related to general levels of economic activity and employment primarily in the United States and the United
Kingdom.  As a result, the economic recession in both of those countries could harm our business and financial condition, as seen by a decrease
in our revenue and income during 2009. A significant portion of our revenues is derived from Fortune 500 companies and their international
equivalents, which historically have decreased expenditures for external training during economic downturns.  If the economies in which these
companies operate remain or are further weakened in any future period, these companies may further reduce their expenditures on external
training, and other products and services supplied by us, which could materially and adversely affect our business, results of operations and
financial condition.  As we expand our business globally, we might be subject to additional risks associated with economic conditions in the
countries into which we enter or in which we expand our operations.

Our revenue and financial condition could be adversely affected by the loss of business from significant customers, including automotive
manufacturers, the U.S. Government and other customers.

We have a concentration of revenue from General Motors and its affiliates (�General Motors�) as well as a market concentration in the automotive
sector. For the six months ended June 30, 2010 and 2009, revenue from General Motors accounted for approximately 12% and 18%,
respectively, of our consolidated revenue and revenue from our customers in the automotive industry, including General Motors, accounted for
approximately 19% and 23%, respectively, of our consolidated revenue.  In addition, accounts receivable from General Motors totaled
approximately $6.3 million as of June 30, 2010. In recent periods, General Motors and other auto manufacturers have reported a sharp reduction
in vehicle sales which has resulted in substantial losses and severe liquidity problems, leading to efforts to restructure their operations to remain
solvent and to seek government funding.  Further cost-cutting, a lack of sufficient funding or a decision to cease or reduce contract awards to us,
could adversely affect our business and financial condition. In addition, default in payment of accounts receivable from General Motors or other
significant customers could cause us to incur substantial losses.

We also have a concentration of revenue from the United States government. For the six months ended June 30, 2010 and 2009, sales to the
United States government and its agencies represented approximately 22% of our consolidated revenue for both periods.  However, the revenue
was derived from a number of separate contracts with a variety of government agencies we regard as separate customers. Government contracts
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are subject to various uncertainties, restrictions and regulations, including oversight audits by government representatives and profit and cost
controls.  If we fail to comply with all of the applicable regulations, requirements or laws, our existing contracts with the government could be
terminated and our ability to seek future government contracts or subcontracts could be adversely affected.  In addition, the funding of
government contracts is subject to Congressional appropriations.  Budget decisions made by the U.S. Government are outside of our control and
could result in a reduction or elimination of contract funding.  A shift in government spending to other programs in which we are not involved or
a reduction in general government spending could have a negative impact on our financial condition.  The U.S. Government is under no
obligation to maintain funding for or to continue to fund our contracts or subcontracts.
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Although no other customers account for more than 10% of our consolidated revenue, we experienced declines in our revenue during 2009 from
certain other top customers, primarily in the manufacturing sector. A further loss of business from these or other customers could adversely
affect our revenue and financial condition. In addition, substantially all of our contracts are subject to termination on written notice and,
therefore, our operations are dependent upon our customers� continued satisfaction with our services and their continued inability or
unwillingness to perform those services themselves or to engage other third-parties to deliver such services.

We incurred goodwill and intangible asset impairment charges of $10.2 million and $5.5 million for the years ended December 31, 2009 and
2008, respectively, and may incur further material goodwill and other intangible asset impairment charges in future periods.

We recognized a goodwill and intangible asset impairment loss of $10.2 million during the second quarter of 2009 related to our Manufacturing
reporting unit and a goodwill impairment loss of $5.5 million for the year ended December 31, 2008 related to our Sandy reporting unit. The
impairment losses were primarily due to a significant decline in our market capitalization during these periods and significant declines in the
volume of business with customers in the manufacturing and automotive sectors. See the Management Discussion of Critical Accounting
Policies section in Item 7 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2009 for further discussion regarding the
factors leading to these asset impairments and the valuation methodologies and assumptions used in the impairment tests. As of June 30, 2010,
we had goodwill of $70.1 million and other intangible assets of $10.1 million in connection with acquisitions. In accordance with U.S. GAAP,
goodwill is reviewed annually for impairment unless circumstances or events indicate that an impairment test should be performed sooner to
determine if there has been any impairment to value.  The review for impairment is based on several factors requiring judgment. A decrease in
expected cash flows or change in market conditions, among other things, may indicate potential impairment of recorded goodwill.

Our acquisitions in recent years have not involved the acquisition of significant tangible assets and, as a result, a significant portion of the
purchase price in each case was allocated to goodwill and other intangible assets. We will continue to test for impairment on an annual basis,
coinciding with our fiscal year-end, or on an interim basis if events and circumstances indicate a possible impairment. However, we may incur
further material goodwill or other intangible asset impairment charges in the future related to past acquisitions.

We are vulnerable to the cyclical nature of the markets we serve.

The demand for our services and products is dependent upon training and marketing budgets and the existence of projects with training,
engineering, procurement, construction or management needs.  Although downturns can impact our entire business, the automotive,
construction, alternative fuels and energy industries are examples of sectors that are cyclical in nature and have been affected from time to time
by fluctuations in either national or worldwide demand for these projects.  Industries such as these and many of the others we serve have
historically been and might continue to be vulnerable to general downturns and are and might continue to be cyclical in nature.  During
economic downturns, our clients might demand better terms.  In addition, many of our training contracts are subject to modification in the event
of certain material changes in the business or demand for our services.  Our government clients also might face budget deficits that prohibit them
from funding proposed and existing projects.  As a result, our past results have varied considerably and could continue to vary depending upon
the demand for future projects in the industries that we serve.

We may continue making acquisitions as part of our growth strategy, which subjects us to numerous risks that could have a material adverse
effect on our business, financial condition and results of operations.
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As part of our growth strategy, we may continue to pursue selective acquisitions of businesses that broaden our service and product offerings,
deepen our capabilities and allow us to enter attractive new domestic and international markets.  Pursuit of acquisitions exposes us to many risks,
including that:

• acquisitions may require significant capital resources and divert management�s attention from our existing business;

• acquisitions may not provide the benefits anticipated;
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• acquisitions could subject us to contingent or other liabilities, including liabilities arising from events or conduct predating the
acquisition of a business that were not known to us at the time of the acquisition;

• we may incur significantly greater expenditures in integrating an acquired business than had been initially anticipated;

• acquisitions may create unanticipated tax and accounting problems; and

• acquisitions may result in a material weakness in our internal controls if we are not able to successfully establish and implement
proper controls and procedures for the acquired business.

Our failure to successfully accomplish future acquisitions or to manage and integrate completed or future acquisitions could have a material
adverse effect on our business, financial condition or results of operations.  We can provide no assurances that we:

• will identify suitable acquisition candidates;

• can consummate acquisitions on acceptable terms;

• can successfully compete for acquisition candidates against larger companies with significantly greater resources;

• can successfully integrate any acquired business into our operations or successfully manage the operations of any acquired business;
or

• will be able to retain an acquired company�s significant client relationships, goodwill and key personnel or otherwise realize the
intended benefits of any acquisition.

In addition, acquisitions might involve our entry into new businesses that might not be as profitable as we expect.  We can provide no assurances
that our expectations regarding the profitability of future acquisitions will prove to be accurate. Acquisitions might also increase our exposure to
the risks inherent in certain markets or industries.  For example, Sandy Corporation, which we acquired from the ADP Dealer Services division
of ADP, Inc. in January 2007, is heavily oriented toward providing product sales training to auto manufacturers in the U.S. and, consequently,
this acquisition increased our exposure to the risks of the auto manufacturing industry.
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As a result of completed and possible future acquisitions, our past performance is not indicative of future performance, and investors should not
base their expectations as to our future performance on our historical results.

Future acquisitions may require that we incur debt or issue dilutive equity.

Future acquisitions may require us to incur debt, under our existing credit facility or otherwise, or issue equity, resulting in additional leverage or
dilution of ownership.

Difficulties in integrating acquired businesses could result in reduced revenues and income.

We might not be able to integrate successfully any business we have acquired or could acquire in the future.  The integration of the businesses
will be complex and time consuming and will place a significant strain on our management, administrative services personnel and information
systems.  This strain could disrupt our business.  Furthermore, we could be adversely impacted by unknown liabilities of acquired businesses. 
We could encounter substantial difficulties, costs and delays involved in integrating common accounting, information and communication
systems, operating procedures, internal controls and human resources practices, including incompatibility of business cultures and the loss of
key employees and customers.  Also, depending on the type of acquisition, a key element of our strategy may include retaining management and
key personnel of the acquired business to operate the acquired business for us.  Our inability to retain these individuals could materially impair
the
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value of an acquired business. In addition, small businesses acquired by us may have greater difficulty competing for new work as a result of
being part of our larger entity. These difficulties could reduce our ability to gain customers or retain existing customers, and could increase
operating expenses, resulting in reduced revenues and income and a failure to realize the anticipated benefits of acquisitions.

Our business and financial condition could be adversely affected by government limitations on contractor profitability.

A significant portion of our revenue and profit is derived from contracts with the U.S. Government and subcontracts with prime contractors of
the U.S. Government.  The U.S. Government places limitations on contractor profitability; therefore, government-related contracts might have
lower profit margins than the contracts we enter into with commercial customers.

A negative audit or other actions by the U.S. Government could adversely affect our future operating performance.

As a U.S. Government contractor, we must comply with laws and regulations relating to U.S. Government contracts and are subject to an
increased risk of investigations, criminal prosecution, civil fraud, whistleblower lawsuits and other legal actions and liabilities to which
companies with solely commercial customers are not subject.  We are subject to audit and investigation by the Defense Contract Audit Agency
(the �DCAA�) and other government agencies with respect to our compliance with federal laws, regulations and standards.  These audits may
occur several years after the period to which the audit relates.  The DCAA, in particular, also reviews the adequacy of, and our compliance with,
our internal control systems and policies, including our purchasing, property, estimating, compensation and management information systems. 
Any payments received by us from the U.S. Government for allowable direct and indirect costs are subject to adjustment after audit by
government auditors and repayment to the government if the payments exceed allowable costs as defined in the government contracts, which
could result in a material adjustment of the payments received by us under such contracts.  In addition, any costs found to be improperly
allocated to a specific contract will not be reimbursed.  If we are found to be in violation of the law, we may be subject to civil or criminal
penalties or administrative sanctions, including contract termination, the assessment of penalties and suspension or debarment from doing
business with U.S. Government agencies.  For example, many of the contracts we perform for the U.S. Government are subject to the Service
Contract Act, which requires hourly employees to be paid certain specified wages and benefits.  If the Department of Labor determines that we
violated the Service Contract Act or its implementing regulations, we could be suspended for a period of time from winning new government
contracts or renewals of existing contracts, which could materially and adversely affect our future operating performance.

Furthermore, our reputation could suffer serious harm if allegations of impropriety were made against us. If we are suspended or prohibited from
contracting with the U.S. Government, or any significant U.S. Government agency, if our reputation or relationship with U.S. Government
agencies becomes impaired or if the U.S. Government otherwise ceases doing business with us or significantly decreases the amount of business
it does with us, it could materially and adversely affect our operating performance and could result in additional expenses and a loss of revenue.

We are a party to fixed price contracts and may enter into similar contracts in the future, which could result in reduced profits or losses if we
are not able to accurately estimate or control costs.

A significant portion of our revenue is attributable to contracts entered into on a fixed price basis, which allows us to benefit from cost savings,
but we carry the burden of cost overruns.  If our initial estimates are incorrect, or if unanticipated circumstances arise, we could experience cost
overruns which would result in reduced profits or even result in losses on these contracts.  Our financial condition is dependent upon our ability
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to maximize our earnings from our contracts.  Lower earnings or losses caused by cost overruns could have a negative impact on our financial
results.

Under time and materials contracts, we are paid for labor at negotiated hourly billing rates and for certain expenses.  Under cost-reimbursable
contracts, which are subject to a contract ceiling amount, we are reimbursed for allowable costs and paid a fee, which may be fixed or
performance based.  However, if costs exceed the contract ceiling or are
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not allowable under the provisions of the contract or applicable regulations, we may not be able to obtain reimbursement for all such costs.

Our inability to successfully estimate and manage costs on each of these contract types may materially and adversely affect our financial
condition. Cost overruns also may adversely affect our ability to sustain existing programs and obtain future contract awards.

Our revenues may be adversely affected if we fail to win competitively awarded contracts or to receive renewal or follow-on contracts.

We obtain many of our significant contracts, including U.S. Government contracts, through a competitive bidding process. Competitive bidding
presents a number of risks, including, without limitation:

• the need to compete against companies or teams of companies that may have more financial and marketing resources and more
experience in bidding on and performing major contracts than we have;

• the need to compete against companies or teams of companies that may be long-term, entrenched incumbents for a particular contract
for which we are competing;

• the need to compete to retain existing contracts that have in the past been awarded to us;

• the expense and delay that may arise if our competitors protest or challenge new contract awards;

• the need to submit proposals in advance of the completion of their design, which may result in unforeseen cost overruns;

• the substantial cost and managerial time and effort, including design, development and marketing activities necessary to prepare bids
and proposals for contracts that we may not win;

• the need to develop, introduce and implement new and enhanced solutions to our customers� needs;

• the need to locate and contract with teaming partners and subcontractors; and
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• the need to accurately estimate the resources and cost structure that will be required to perform any fixed price contract that we win.

There are no assurances that we will continue to win competitively awarded contracts or to receive renewal or follow-on contracts. Renewal and
follow-on contracts are important because our contracts are for fixed terms. These terms vary from shorter than one year to over five years,
particularly for contracts with extension options. The loss of revenues from our possible failure to win competitively awarded contracts or to
obtain renewal or follow-on contracts may be significant because competitively awarded contracts account for a substantial portion of our sales.

Our backlog is subject to reduction and cancellation, which could negatively impact our future revenues or earnings.

Our backlog for services under executed contracts (including subcontracts and purchase orders) was approximately $133.2 million and $125.2
million as of June 30, 2010 and December 31, 2009, respectively.  There can be no assurance that the revenues projected in our backlog will be
realized or, if realized, will result in profits.  Further, contract terminations or reductions in the original scope of contracts reflected in our
backlog might occur at any time as discussed below in more detail.

Our backlog consists of projects for which we have signed contracts from customers.  The rate at which services are performed under contracts,
and thus the rate at which backlog will be recognized, is at the discretion of the client.  We cannot predict with certainty when or if backlog will
be performed.  In addition, even where a project proceeds as scheduled, it is possible that customers could default or otherwise fail to pay
amounts owed to us.  Material

6
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delays, terminations or payment defaults under contracts included in our backlog could have a material adverse effect on our business, results of
operations and financial condition.

In addition, most of our contracts are subject to termination by the client upon written notice.  Reductions in our backlog due to termination by a
customer or for other reasons could materially and adversely affect the revenues and earnings we actually receive from contracts included in our
backlog.  If we experience terminations of significant contracts or significant scope adjustments to contracts reflected in our backlog, our
financial condition, results of operations, and cash flow could be materially and adversely impacted.

We rely on third parties, including subcontractors, suppliers and joint venture partners, to perform a portion of the services we must provide
to our customers and disputes with or the failure to perform satisfactorily of such a third party could materially and adversely affect our
performance and our ability to obtain future business.

Many of our contracts involve subcontracts or agreements with other companies upon which we rely to perform a portion of the services we
must provide to our customers.  There is a risk that we may have disputes with our subcontractors, including disputes regarding the quality and
timeliness of work performed by the subcontractor, customer concerns about the subcontractor, our failure to extend existing task orders or issue
new task orders under a subcontract or our hiring of personnel of a subcontractor.  A failure by one or more of our subcontractors to
satisfactorily provide, on a timely basis, the agreed upon services may materially and adversely impact our ability to perform our obligations as
the prime contractor.  Subcontractor performance deficiencies could expose us to liability and have a material adverse effect on our ability to
compete for future contracts and orders.

Also, from time to time we have entered, and expect to continue to enter, into joint venture, teaming and other similar arrangements which
involve risks and uncertainties. These risks and uncertainties could result in reduced profits or, in some cases, significant losses for us with
respect to the joint venture, teaming and other similar arrangements.

We maintain a workforce based upon anticipated staffing needs.  If we do not receive future contract awards or if these awards are delayed
or reduced in scope or funding, we could incur significant costs.

Our estimates of future staffing requirements depend in part on the timing of new contract awards.  We make our estimates in good faith, but our
estimates could be inaccurate or change based upon new information.  In the case of larger projects, it is particularly difficult to predict whether
we will receive a contract award and when the award will be announced.  In some cases the contracts that are awarded require staffing levels that
are different, sometimes lower, than the levels anticipated when the work was proposed.  The uncertainty of contract award timing and changes
in scope or funding can present difficulties in matching our workforce size with our contract needs.  If an expected contract award is delayed or
not received, or if a contract is awarded for a smaller scope of work than proposed, we could incur significant costs associated with making or
failing to make reductions in staff.

Failure to continue to attract and retain qualified personnel could harm our business.
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Our principal resource is our personnel.  A significant portion of our revenue is derived from services and products that are delivered by
instructors, engineers, technical personnel and consultants.  Our consulting, technical training and engineering services require the employment
of individuals with specific skills, training, licensure and backgrounds.  An inability to hire or maintain employees with the required skills,
training, licensure or backgrounds could have a material adverse effect on our ability to provide quality services, to expand the scope of our
service offerings or to attract or retain customers or to accept contracts, which could negatively impact our business and financial condition.  In
order to initiate and develop client relationships and execute our growth strategy, we must continue to hire and maintain qualified salespeople. 
We must also continue to attract and develop capable management personnel to guide our business and supervise the use of our resources.

Similarly, our U.S. Government contracts require employment of individuals with specified skills, work experience, licensures, security
clearances and backgrounds.  An inability to hire or maintain employees with the required skills, work experience, licensure, security clearances
or backgrounds could have a material adverse effect on our ability to win new contracts or satisfy existing contractual obligations, and could
result in additional expenses or possible loss of revenue.

7

Edgar Filing: GP STRATEGIES CORP - Form 424B3

16



Table of Contents

Competition for qualified personnel can be intense.  We cannot assure you that qualified personnel will continue to be available to us or will be
available to us when our needs arise or on terms favorable to us.  Any failure to attract or retain qualified instructors, engineers, technical
personnel, consultants, salespeople and managers in sufficient numbers could have a material adverse effect our business and financial
condition.

The loss of our key personnel, including our executive management team, could harm our business.

Our success is largely dependent upon the experience and continued services of our executive management team and our other key personnel. 
The loss of one or more of our key personnel and a failure to attract, develop or promote suitable replacements for them could materially and
adversely affect our business, results of operation or financial condition.

Competition could materially and adversely affect our performance.

The training industry is highly fragmented and competitive, with low barriers to entry and no single competitor accounting for a significant
market share.  Our competitors include divisions of several large publicly traded and privately held companies, vocational and technical training
schools, degree-granting colleges and universities, continuing education programs and thousands of small privately held training providers and
individuals.  In addition, many of our clients maintain internal training departments, which have the resources and ability to provide the same or
similar services in-house.  Some of our competitors offer similar services and products at lower prices, and some competitors have significantly
greater financial, managerial, technical, marketing and other resources.  Moreover, we expect to face additional competition from new entrants
into the training and performance improvement market due, in part, to the evolving nature of the market and the relatively low barriers to entry.

The engineering and construction markets in which we compete are also highly competitive.  Many of our competitors are niche engineering and
construction companies.  In some instances, it is necessary for us to partner with those competitors who meet the small business administration�s
criteria for a small business in order to win contract awards.  This competition places downward pressure on our contract prices and profit
margins.  Intense competition is expected to continue in our training, engineering and technical services markets, presenting us with significant
challenges in our ability to maintain strong growth rates and acceptable profit margins.  If we are unable to meet these competitive challenges,
we could lose market share to our competitors and experience an overall reduction in our profits.

We cannot provide any assurance that we will be able to compete successfully in the industries or markets in which we compete, and the failure
to do so could materially and adversely affect our business, results of operations and financial condition.

Failure to keep pace with technology and changing market needs could harm our business.

Our future success will depend upon our ability to adapt to changing client needs, to gain expertise in technological advances rapidly and to
respond quickly to evolving industry trends and market needs.  Many of our clients are demanding that our services be available across the U.S.
and worldwide.  We cannot assure you that we will be able to expand our operations into all geographic areas into which our multinational
clients seek to use our services or that we will be able to attract and retain qualified personnel to provide our services in all such geographic
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areas.  We also cannot assure you that we will be successful in adapting to advances in technology or marketing our services and products in
advanced formats.  In addition, services and products delivered in the newer formats might not provide comparable training results. Furthermore,
subsequent technological advances might render moot any successful expansion of the methods of delivering our services and products.  If we
are unable to develop new means of delivering our services and products due to capital, personnel, technological or other constraints, our
business, results of operations and financial condition could be materially and adversely affected.

We have only a limited ability to protect the intellectual property rights that are important to our success, and we face the risk that our
services or products may infringe upon the intellectual property rights of others.

8
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Our future success depends, in part, upon our ability to protect our proprietary methodologies and other intellectual property, including our
EtaPROTM software.  Existing laws of some countries in which we provide or license or intend to provide or license our services or products
may offer only limited protection of our intellectual property rights.  We rely upon a combination of trade secrets, confidentiality policies,
non-disclosure and other contractual arrangements and copyright and trademark laws to protect our intellectual property rights.  The steps we
take in this regard might not be adequate to prevent or deter infringement or other misappropriation of our intellectual property, and we may not
be able to detect unauthorized use or take appropriate and timely steps to enforce our intellectual property rights.  Protecting our intellectual
property rights might also consume significant management time and resources.

We cannot be sure that our services and products, or the products of others that we offer to our clients, do not infringe on the intellectual
property rights of third parties, and we might have infringement claims asserted against us or against our clients.  These claims might harm our
reputation, result in financial liabilities and prevent us from offering some services or products.  We have generally agreed in our contracts to
indemnify our clients against expenses or liabilities resulting from claimed infringements of the intellectual property rights of third parties.  In
some instances, the amount of these indemnities could be greater than the revenues we receive from the client.  Any claims or litigation in this
area, whether we ultimately win or lose, could be time-consuming and costly, injure our reputation or require us to enter into royalty or licensing
arrangements.  We might not be able to enter into these royalty or licensing arrangements on acceptable terms.  Any limitation on our ability to
provide or license a service or product could cause us to lose revenue-generating opportunities and require us to incur additional expenses to
develop new or modified solutions for future projects.

Our information technology systems are subject to risks that we cannot control.

Our information technology systems are dependent upon global communications providers, web browsers, telephone systems, and other aspects
of the Internet infrastructure that have experienced system failures and electrical outages in the past.  Our systems are susceptible to slow access
and download times, outages from fire, floods, power loss, telecommunications failures, break-ins, and similar events.  Our servers are
vulnerable to computer viruses, break-ins, and similar disruptions from unauthorized tampering with our computer systems.  The occurrence of
any of these events could disrupt or damage our information technology systems and inhibit our internal operations, our ability to provide
services to our customers, and the ability of our customers to access our information technology systems.  This could result in our loss of
customers, loss of revenue or a reduction in demand for our services.

A breach of our security measures could harm our business, results of operations and financial condition.

Our databases contain confidential data of our clients and our clients� customers, employees and vendors.  A party who is able to circumvent our
security measures could misappropriate such confidential information or interrupt our operations.  Many of our contracts require us to comply
with specific data security requirements.  If we are unable to maintain our compliance with these data security requirements or any person,
including any of our current or former employees, penetrates our network security or misappropriates sensitive data, we could be subject to
significant liabilities to our clients for breaching these data security requirements or other contractual confidentiality provisions.  Furthermore,
unauthorized disclosure of sensitive or confidential data of our clients or other parties, whether through breach of our computer systems, systems
failure or otherwise, could also damage our reputation and cause us to lose existing and potential clients.  We may also be subject to civil actions
for breaches related to such data or need to expend significant capital and other resources to continue to protect against security breaches or to
address any problem they may cause.

Our international sales and operations expose us to various political and economic risks, which could have a material adverse effect on our
business, results of operations and financial condition.
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Our revenue outside of the U.S. was approximately 17% and 14% of our total revenue for the six month period ended June 30, 2010 and the
fiscal year ended December 31, 2009, respectively. We conduct our business primarily in the U.S., the United Kingdom, Canada, Mexico, India
and Singapore, but also in other developed and developing countries, including India and China.  We intend to continue to expand our global
operations which could involve expanding into countries other than those in which we currently operate.  It could also involve expanding into
less
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developed countries, which may have less political, social or economic stability and less developed infrastructure and legal systems. 
International sales and operations might be subject to a variety of risks, including:

• greater difficulty in staffing and managing foreign operations;

• greater risk of uncollectible accounts;

• longer collection cycles;

• logistical and communications challenges;

• potential adverse changes in laws and regulatory practices, including export license requirements, trade barriers, tariffs and tax laws;

• changes in labor conditions, burdens and costs of compliance with a variety of foreign laws;

• political and economic instability;

• increases in duties and taxation;

• exchange rate risks;

• greater difficulty in protecting intellectual property;

• general economic and political conditions in these foreign markets;
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• acts of war or terrorism or natural disasters, and limits on the ability of governments to respond to such acts;

• restrictions on the transfer of funds into or out of a particular country; or

• nationalization of foreign assets and other forms of governmental protectionism.

As we expand our business into new countries, we may increase our exposure to the risks discussed above. An adverse development relating to
one or more of these risks could affect our relationships with our customers or could have a material adverse effect on our business, results of
operations and financial condition.

We are subject to risks associated with currency fluctuations, which could have a material adverse effect on our results of operations and
financial condition.

Approximately 17% of our revenue for the six month period ended June 30, 2010 and approximately 14% of our revenue for the year ended
December 31, 2009 were denominated in foreign currencies, including the British Pound Sterling, the Canadian Dollar and the Euro, and, to a
lesser extent, the Mexican Peso, the Malaysian Ringgit, the Indian Rupee, the Singapore Dollar and the Chinese Yuan. British Pound
Sterling-denominated revenue represented approximately 14% of our revenue for the six month period ended June 30, 2010 and approximately
11% of our revenue for the year ended December 31, 2009.  As a result, changes in the exchange rates of these foreign currencies to the U.S.
Dollar will affect our consolidated U.S. dollar revenue, cost of revenue and operating margins and could result in exchange losses. The impact of
future exchange rate fluctuations on our results of operations cannot be accurately predicted.

Business disruptions could adversely affect our future sales, financial condition, reputation or stock price or increase costs and expenses.

Our business, and that of our key suppliers and customers, may be impacted by disruptions including, but not limited to, threats to physical
security, information technology attacks or failures, damaging weather or other acts of nature
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and pandemics or other public health crises.  Such disruptions could affect our internal operations or services provided to customers, adversely
impacting our sales, financial condition, reputation or stock price or increase our costs and expenses.

We are subject to potential liabilities which are not covered by our insurance.

We engage in activities in which there are substantial risks of potential liability.  We provide services involving electric power distribution and
generation, nuclear power, chemical weapons destruction, petrochemical process training, pipeline operations, volatile fuels such as hydrogen
and liquefied natural gas (�LNG�), environmental remediation, engineering design and construction management.  We maintain a consolidated
insurance program (including general liability coverage) covering the companies we currently own, including General Physics.  Claims by or
against any covered insured could reduce the amount of available insurance coverage for the other insureds and for other claims. In addition,
certain liabilities might not be covered at all, such as deductibles, self-insured retentions, amounts in excess of applicable insurance limits and
claims that fall outside the coverage of our policies.

Although we believe that we currently have appropriate insurance coverage, we do not have coverage for all of the risks to which we are subject
and we may not be able to obtain appropriate coverage on a cost-effective basis in the future.

Our policies exclude coverage for incidents involving nuclear liability, and we may not be covered by U.S. laws or industry programs providing
liability protection for licensees of the Nuclear Regulatory Commission (typically utilities) for damages caused by nuclear incidents; we are not
a licensee and few of our contracts with clients have contained provisions waiving or limiting their liability.  Therefore, we could be materially
and adversely affected by a nuclear incident.  In addition, certain environmental risks, such as liability under the Comprehensive Environmental
Response, Compensation, and Liability Act, as amended, (�Superfund�), also might not be covered by our insurance.

Some of our policies, such as our professional liability insurance policy, provide coverage on a �claims-made� basis covering only claims actually
made during the policy period then in effect.  To the extent that a risk is not insured within our then-available coverage limits, insured under a
low-deductible policy, indemnified against by a third party or limited by an enforceable waiver or limitation of liability, claims could be material
and could materially and adversely affect our business, results of operations and financial condition.

We could incur substantial costs as a result of violations of, or liabilities under, environmental laws.

We provide environmental engineering services, including the development and management of site environmental remediation plans.  Although
we subcontract most remediation construction activities, and in all cases subcontract the removal and off-site disposal and treatment of
hazardous substances, we could be subject to liability relating to the environmental services we perform directly or through subcontracts. For
example, if we were deemed under federal or state laws, including Superfund, to be an �operator� of sites to which we provide environmental
engineering and support services, we could be subject to liability for cleanup costs or violations of applicable environmental laws and
regulations at such sites.  Any incurrence of any substantial Superfund or other environmental liability could materially and adversely affect our
business, results of operations or financial condition by reducing profits, causing us to incur losses related to the cost of resolving such liability
or otherwise.
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In addition, our environmental engineering services involve professional judgments about the nature of physical and environmental conditions,
including the extent to which hazardous substances are present, and about the probable effect of procedures to mitigate or otherwise affect those
conditions.  If the judgments and the recommendations based upon those judgments are incorrect, we may be liable for resulting damages
incurred by our clients.

We are subject to potential liabilities related to operations we have discontinued.

In November 2004, we completed the spin-off to our stockholders of the shares of stock we owned in National Patent Development Corporation
(�NPDC�).  Prior to the spin-off, we provided certain financial guarantees and entered into transactions involving assets owned by NPDC or
subsequently contributed by us to NPDC.  We may be contingently liable for certain lease obligations of NPDC subsequent to the spin-off.  We
no longer have the assets
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of NPDC available to us to use to satisfy these obligations, and if NPDC fails to satisfy obligations for which we continue to guarantee, we could
be responsible for satisfying those obligations, which could adversely impact our financial condition.

Risks Related to our Common Stock

The price of our common stock is highly volatile and could decline regardless of our operating performance.

The market price of our common stock could fluctuate in response to, among other things:

• changes in economic and general market conditions;

• changes in the outlook and financial condition of certain of our significant customers and industries in which we have a concentration
of business;

• changes in financial estimates, treatment of our tax assets or liabilities or investment recommendations by securities analysts
following our business;

• changes in accounting standards, policies, guidance or interpretations or principles;

• sales of common stock by our directors, officers and significant stockholders;

• factors affecting securities of companies included in the Russell 3000® Index, to which our common stock was added in 2009;

• our failure to achieve operating results consistent with securities analysts� projections; and

• the operating and stock price performance of competitors.
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These factors might adversely affect the trading price of our common stock and prevent you from selling your common stock at or above the
price at which you purchased it.  In addition, in recent periods, the stock market has experienced significant price and volume fluctuations.  This
volatility has had a significant impact on the market price of securities issued by many companies, including ours and others in our industry.
 These changes can occur without regard to the operating performance of the affected companies.  As a result, the price of our common stock
could fluctuate based upon factors that have little or nothing to do with our company, and these fluctuations could materially reduce our share
price.

Our financial results are subject to quarterly fluctuations, which may result in volatility or declines in our stock price.

We experience, and expect to continue to experience, fluctuations in quarterly operating results. Consequently, you should not deem our results
for any particular quarter to be necessarily indicative of future results.  Factors that may affect quarterly operating results in the future include:

• the overall level of services and products sold;

• the volume of publications shipped by our Sandy Corporation segment each quarter, because revenue and cost of publications
contracts are recognized in the quarter during which the publications ship;

• fluctuations in project profitability;

• the gain or loss of material clients;

• the timing, structure and magnitude of acquisitions;
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• participant training volume and general levels of outsourcing demand from clients in the industries that we serve;

• the budget and purchasing cycles of our clients, especially of the governments and government agencies that we serve;

• the commencement or completion of client engagements or services and products in a particular quarter;

• currency fluctuations; and

• the general level of economic activity.

In addition, we provide domestic preparedness and emergency management services, including disaster recovery services, which can result in
revenue volatility associated with the unpredictability of certain events occurring and the need for these types of services.  Accordingly, it is
difficult for us to forecast our growth and results of operations on a quarterly basis.  If we fail to meet expectations of investors or analysts, our
stock price may fall rapidly and without notice.  Furthermore, the fluctuation of quarterly operating results may render less meaningful
period-to-period comparisons of our operating results.

The selling stockholder may exert influence over us and could delay or deter a change of control or other business combination or otherwise
cause us to take actions with which other stockholders may disagree.

As of September 1, 2010, Sagard Capital Partners, L.P. (�Sagard�) beneficially owned 2,877,643 shares or 15.5% of our outstanding common
stock. In addition, until Sagard owns less than certain specified amounts of common stock or certain other conditions have been met, Sagard is
entitled to designate an individual to serve on our board of directors. As a result, Sagard may exert influence over our decision to enter into any
corporate transaction or with respect to any transaction that requires the approval of stockholders, regardless of whether other stockholders
believe that the transaction is in their own best interests. This could have the effect of delaying, deterring or preventing a change of control or
other business combination that might otherwise be beneficial to our stockholders.

The market price of our common stock could be affected by additional sales of common stock in the public market by us or the selling
stockholder.

In the future, we may sell additional shares of our common stock to raise capital. In addition, a substantial number of shares of our common
stock are reserved for issuance upon the exercise of outstanding equity compensation awards. As of September 1, 2010, we had 18,609,664
shares of common stock outstanding, excluding 1,576,628 shares available for future grant under our equity compensation plans, 1,345,405
shares issuable upon the exercise of outstanding stock options, at a weighted average exercise price of $9.56 per share, and 267,130 shares
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issuable upon settlement of outstanding restricted stock units. We cannot predict the effect, if any, that future sales of shares of common stock,
including common stock issuable upon the exercise of options and settlement of restricted stock units, or the availability
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