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Reporting Owner Name / Address
Director 10% Owner  Officer Other
Grady Gill R
C/O GSE SYSTEMS, INC. Sr. Vice President
1332 LONDONTOWN BLVD. ’

SYKESVILLE, MD 21784

Signatures
/s/ Gill R Grady 11/06/2015

**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Each Restricted Stock Unit represents the contingent right to receive one share of common stock upon vesting of the unit. The Restricted
Stock Units will vest in their entirety if the following conditions are satisfied: (a)(i) Mr. Grady shall be employed by the Company at the
time that (ii) the Volume Weighted Average Price of the Company's Common Stock as quoted on the NYSE MKT exceeds $2.50 for a 90

(1) consecutive trading day period prior to October 30, 2021; or (b)(i) Mr. Grady shall be employed by the Company, (ii) a Change of
Control occurs prior to October 30, 2021, and (iii) the Volume Weighted Average Price of the Company's Common Stock as quoted on
the NYSE MKT is greater than or equal to $2.50 for the ten trading day period ending on the trading day immediately prior to the

effective date of the Change in Control.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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