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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

On February 19, 2015 the Board of Directors of GP Strategies Corporation, a Delaware corporation (“‘the Company”),
approved certain amendments to the Company’s By-Laws so that the election of a director in an uncontested election
will require a majority of the votes cast on the matter to be voted for the election of the director instead of the plurality
voting standard previously in effect. The new majority voting standard will apply beginning with the 2015 annual
meeting of stockholders.

For a director to be elected under the new standard, the number of votes cast "for" a director's election must exceed the
number of votes cast "against" such nominee. Abstentions and broker non-votes will not count as a vote cast for this
purpose. Under the related Director Resignation Policy adopted by the Board at the same time as the By-Law
amendments, each nominee agrees that by accepting a nomination to stand for re-election as a director of the
Company, if he or she receives a majority against vote then the director shall promptly (but, in no event, later than five
(5) business days after request by the Company) tender a written offer of resignation substantially in the form required
by the Policy to the Secretary of the Company.

The Nominating/Corporate Governance Committee of the Board will then consider whether the Company should
accept the director's resignation and make a recommendation to the Board. The Board will then consider the
resignation, and within 90 days after the date of the election the Board shall publicly disclose its decision and the
reasons for its decision in a periodic or current report filed with or furnished to the Securities and Exchange
Commission.

In the case of a contested election, where the number of nominees for election exceeds the number of directors to be
elected, a plurality of the votes standard will continue to apply.

The foregoing description of the amendments is qualified in its entirety by reference to the amended by-laws, a copy
of which is filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements & Exhibits
(d) Exhibits

3.1GP Strategies Corporation Amended and Restated By-Laws, including all amendments through February 19, 2015.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

GP STRATEGIES CORPORATION
Date: February 23, 2015 /s/ Kenneth L. Crawford

Kenneth L. Crawford
Senior Vice President, General Counsel & Secretary



