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Item 1.01 Entry into a Material Definitive Agreement.

On March 23, 2005, the Compensation Committee (the "Compensation
Committee") of the Board of Directors of GP Strategies Corporation (the
"Company") authorized the grant to Scott Greenberg, the Company's President and
Chief Financial Officer, of 42,000 shares of restricted stock, subject to final
documentation of the terms and conditions,, as the Compensation Committee shall
determine, pursuant to the provisions of the Company's 2003 Incentive Stock
Plan, in respect of the year ended December 31, 2004.

On March 23, 2005, the Compensation Committee of the Company's Board of
Directors authorized the grant to Doug Sharp, the President of the Company's
wholly-owned subsidiary General Physics Corporation, of 34,000 shares of
restricted stock, subject to final documentation of the terms and conditions, as
the Compensation Committee shall determine, pursuant to the provisions of the
Company's 2003 Incentive Stock Plan., in respect of the year ended December 31,
2004.

On March 23, 2005, the Compensation Committee of the Company's Board of
Directors authorized the grant to Andrea Kantor, the Company's Vice President
and General Counsel, of 20,000 shares of restricted stock, subject to final
documentation of the terms and conditions, as the Compensation Committee shall
determine, pursuant to the provisions of the Company's 2003 Incentive Stock
Plan.

The awards were determined based on the Compensation Committee's
evaluation of the Company's and each executive's performance.
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