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GSE SYSTEMS INC [GVP] :

(Check all applicable)
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Reporting Owner Name / Address

Director 10% Owner  Officer Other

Loudermilk Kyle Justin

C/O GSE SYSTEMS, INC
1332 LONDONTOWN BLVD
SYKESVILLE, MD 21784
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/s/ Kyle Justin
Loudermilk

X Chief Executive Officer & Pres

07/01/2016

**Signature of Reporting Date
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).

On August 3, 2015, the reporting person was granted 850,000 performance-restricted stock units ("RSUs") in connection with his service
as the Chief Executive Officer and President of the Issuer. The grant of 450,000 of those RSUs was rescinded on July 1, 2016, and the
remaining 400,000 RSUs will continue to vest as follows: 200,000 RSUs will vest in their entirety if the Volume Weighted Average Price
of the Issuer's Common Stock as quoted on the NYSE MKT exceeds $2.50 for a 30 consecutive trading day period and 200,000 RSUs
will vest in their entirety if the Volume Weighted Average Price of the Issuer's Common Stock as quoted on the NYSE MKT exceeds
$3.25 for a 30 consecutive trading day period.

@)

Each performance right represents a contingent right to receive a cash payment in an amount equal to the fair market value of one share of
(2) Issuer Common Stock. The 180,000 performance rights will vest in their entirety if the Volume Weighted Average Price of the Issuer's
Common Stock as quoted on the NYSE MKT exceeds $6.00 for a 30 consecutive trading day period.

Each performance right represents a contingent right to receive one share of Issuer Common Stock. The performance rights vest as
follows: 200,000 performance rights will vest in their entirety if the Volume Weighted Average Price of the Issuer's Common Stock as

(3) quoted on the NYSE MKT exceeds $4.25 for a 30 consecutive trading day period and 70,000 performance rights will vest in their entirety
if the Volume Weighted Average Price of the Issuer's Common Stock as quoted on the NYSE MKT exceeds $6.00 for a 30 consecutive
trading day period.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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