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VSE CORPORATION

Item 5.07 Submission of Matters to a Vote of Security Holders.

  
The 2020 Annual Meeting of Stockholders of VSE Corporation (the "Company") was held on May 6, 2020. At the annual meeting, the holders of 8,241,664 shares of the
Company's common stock, which represents approximately 74.72% of the 11,029,169 outstanding shares entitled to vote as of the record date of March 25, 2020, were
represented in person or by proxy. The four proposals voted on by the stockholders are described in more detail in the Company's definitive proxy statement dated April 9,
2020 and filed with the Securities and Exchange Commission on April 9, 2020.

 

Set forth below are the final voting results on the four proposals that were voted on by the stockholders at the annual meeting.

 

Proposal 1 - Election of Directors

 

With respect to the vote on the election of eight directors, each for a term of one year, to expire at the Company's 2021 annual meeting of stockholders, the "for" votes
received by each director represented a minimum of approximately 85.68% of the total number of shares that were either voted at the meeting or for which the authority to
vote for the proposed nominee was withheld. The final voting results were as follows:

Director Votes Cast For  Votes Withheld  
John A. Cuomo 8,151,818  89,846  
Ralph E. Eberhart 8,088,729  152,935  
Mark E. Ferguson III 7,452,611  789,053  
Calvin S. Koonce 7,285,358  956,306  
James F. Lafond 7,061,356  1,180,308  
John E. Potter 7,493,168  748,496  
Jack C. Stultz 7,372,577  869,087  
Bonnie K. Wachtel 7,851,810  389,854  

Proposal 2 - Approval of the amendments to the VSE Corporation 2006 Restricted Stock Plan.

With respect to the vote on the approval of the amendments to the VSE Corporation 2006 Restricted Stock Plan (a) extending its term from May 6, 2021 to May 6, 2027, (b)
increasing by 500,000 shares the VSE common stock authorized for issuance under the plan, and (c) permitting non-employee directors to elect to receive all or a portion of
their annual retainer fees in VSE common stock. The final voting results were as follows:

For  Against  Abstentions  
8,154,421  82,855  4,388  

 

Proposal 3 - Non-Binding Advisory Vote on the Company's Executive Compensation.

With respect to the vote to approve the Company's Executive Officer Incentive Compensation Plan, the "for" votes received represented approximately 98.10% of the shares
present at the meeting, in person or by proxy, and entitled to vote. The final voting results were as follows:

For  Against  Abstentions  
8,068,735  156,233  16,696  



Proposal 4 - Non-Binding Advisory Vote on the Frequency of Advisory Votes to Approve the Company's Executive Compensation.

 

With respect to the non-binding advisory vote on the frequency of advisory votes to approve the Company's executive compensation, the option of "one year" received 91.11%
of the votes cast and is considered to be the option recommended by the stockholders. The number of votes received for the options of one, two or three years, and the number
of abstentions and broker non-votes, were as follows:

Votes For
1 Year Option  

Votes For
2 Year Option  

Votes For
3 Year Option  Abstentions

7,504,304  38,710  692,748  5,902
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned
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