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Forward-Looking Statements

This quarterly report on Form 10-Q (“Form 10-Q”) contains statements that, to the extent they are not recitations of historical fact, constitute "forward-looking statements"
within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). All such statements are intended to be covered by the safe harbor provisions for forward-looking statements contained in the Private Securities Litigation
Reform Act of 1995 and this statement is included for purposes of such safe harbor provisions.

“Forward-looking” statements, as such term is defined by the Securities and Exchange Commission (the “SEC”) in its rules, regulations and releases, represent the Company's
expectations or beliefs, including, but not limited to, statements concerning the Company's operations, economic performance, financial condition, growth, acquisition and
disposition strategies, investments and future operational plans. Without limiting the generality of the foregoing, words such as “may,” “will,” “expect,” “believe,” “anticipate,”
“intend,” “forecast,” “seek,” “plan,” “predict,” “project,” “could,” “estimate,” “might,” “continue,” “seeking” or the negative or other variations thereof or comparable
terminology are intended to identify forward-looking statements. These statements, by their nature, involve substantial risks and uncertainties, certain of which are beyond the
Company's control, and actual results may differ materially depending on a variety of important factors, including, but not limited to, those identified elsewhere in this
document, including in Item 1A, Risk Factors, Item 2, Management’s Discussion and Analysis of Financial Condition and Results of Operations, and Item 3, Quantitative and
Qualitative Disclosures About Market Risk, as well as with respect to the risks described in Item 1A, Risk Factors, to the Company's Annual Report on Form 10-K for the fiscal
year ended December 31, 2024 filed with the SEC on March 3, 2025 (“2024 Form 10-K") and in Item 1A. Risk Factors of this report. All forward-looking statements made
herein are qualified by these cautionary statements and risk factors and there can be no assurance that the actual results, events or developments referenced herein will occur or
be realized.

Readers are cautioned not to place undue reliance on these forward-looking statements, which reflect management's analysis only as of the date hereof. The Company
undertakes no obligation to publicly revise these forward-looking statements to reflect events or circumstances that occur or arise after the date hereof.
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PART I.  FINANCIAL INFORMATION
Item 1.        Financial Statements

VSE CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets

(Unaudited)
September 30, December 31,

(in thousands, except share and per share amounts) 2025 2024
Assets
Current assets:
Cash and cash equivalents $ 8,784  $ 29,505 
Receivables (net of allowance of $5.4 million and $4.1 million, respectively) 176,399  158,104 
Contract assets 34,027  29,960 
Inventories 464,315  434,059 
Prepaid expenses and other current assets 38,755  30,899 
Current assets held-for-sale —  282,820 

Total current assets 722,280  965,347 
Property and equipment (net of accumulated depreciation of $30.8 million and $21.3 million, respectively) 82,986  71,041 
Intangible assets (net of accumulated amortization of $93.5 million and $82.7 million, respectively) 201,849  197,157 
Goodwill 428,705  428,263 
Operating lease right-of-use assets 42,975  43,225 
Note receivable 26,342  — 
Other assets 55,310  37,597 

Total assets $ 1,560,447  $ 1,742,630 
Liabilities and Stockholders' Equity    
Current liabilities:    
Current portion of long-term debt $ 7,500  $ 30,000 
Accounts payable 112,425  145,492 
Accrued expenses and other current liabilities 61,357  52,749 
Dividends payable 2,069  2,059 
Current liabilities held-for-sale —  68,200 

Total current liabilities 183,351  298,500 
Long-term debt, less current portion 348,596  400,173 
Deferred compensation 7,331  7,262 
Long-term operating lease obligations 37,609  39,498 
Other long-term liabilities 220  9,011 

Total liabilities 577,107  754,444 
Commitments and contingencies (Note 8)
Stockholders' equity:    
Common stock, par value $0.05 per share; authorized 44,000,000 shares; issued and outstanding 20,686,361 and 20,590,496,

respectively 1,034  1,030 
Additional paid-in capital 597,210  591,600 
Retained earnings 384,416  392,484 
Accumulated other comprehensive income 680  3,072 

Total stockholders' equity 983,340  988,186 
Total liabilities and stockholders' equity $ 1,560,447  $ 1,742,630 

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Operations

(Unaudited)

  Three months ended September 30, Nine months ended September 30,
(in thousands, except share and per share amounts) 2025 2024 2025 2024
Revenues:

Products $ 176,035  $ 118,363  $ 510,189  $ 341,834 
Services 106,874  85,279  300,904  217,019 

Total revenues 282,909  203,642  811,093  558,853 

Costs and operating expenses:        
Products 147,682  99,887  429,377  289,172 
Services 94,486  77,015  270,510  197,455 
Selling, general and administrative expenses 667  2,542  5,594  9,247 
Earn-out receivable fair value adjustments 23,300  —  29,200  — 
Lease abandonment and termination (benefits) costs —  (652) —  12,205 
Amortization of intangible assets 6,687  4,778  19,308  12,457 

Total costs and operating expenses 272,822  183,570  753,989  520,536 
Operating income 10,087  20,072  57,104  38,317 

Interest expense, net 4,339  8,987  18,723  28,003 
Income from continuing operations before income taxes 5,748  11,085  38,381  10,314 
Provision for income taxes 2,157  2,343  7,184  1,318 
Net income from continuing operations 3,591  8,742  31,197  8,996 
Income (loss) from discontinued operations, net of tax 321  2,908  (33,061) (6,734)
Net income (loss) $ 3,912  $ 11,650  $ (1,864) $ 2,262 

Earnings (loss) per share:
  Basic
     Continuing operations $ 0.17  $ 0.47  $ 1.51  $ 0.52 
     Discontinued operations 0.02  0.16  (1.60) (0.39)

$ 0.19  $ 0.63  $ (0.09) $ 0.13 
  Diluted
     Continuing operations $ 0.17  $ 0.47  $ 1.50  $ 0.52 
     Discontinued operations 0.02  0.16  (1.59) (0.39)

$ 0.19  $ 0.63  $ (0.09) $ 0.13 

Weighted average shares outstanding:
     Basic 20,681,203  18,425,643  20,656,680  17,125,502 
     Diluted 20,756,508  18,479,123  20,742,957  17,211,825 

Dividends declared per share $ 0.10  $ 0.10  $ 0.30  $ 0.30 

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income (Loss)

(Unaudited)

  Three months ended September 30, Nine months ended September 30,
 (in thousands) 2025 2024 2025 2024
Net income (loss) $ 3,912  $ 11,650  $ (1,864) $ 2,262 
Other comprehensive loss, net of tax:

Change in fair value of interest rate swap agreements, net of tax (240) (4,645) (2,392) (1,920)
Total other comprehensive loss, net of tax (240) (4,645) (2,392) (1,920)
Comprehensive income (loss) $ 3,672  $ 7,005  $ (4,256) $ 342 

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Stockholders' Equity

(Unaudited)

Three months ended September 30, 2025

Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income

Total
Stockholders'

Equity
  Common Stock

 (in thousands, except per share data)  Shares Amount
Balance at June 30, 2025 20,677  $ 1,034  $ 595,001  $ 382,572  $ 920  $ 979,527 
Net income —  —  —  3,912  —  3,912 
Stock-based compensation 9  —  2,209  —  —  2,209 
Other comprehensive loss, net of tax —  —  —  —  (240) (240)
Dividends declared ($0.10 per share) —  —  —  (2,068) —  (2,068)

Balance at September 30, 2025 20,686  $ 1,034  $ 597,210  $ 384,416  $ 680  $ 983,340 

Three months ended September 30, 2024

Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income

Total
Stockholders'

Equity
  Common Stock

(in thousands, except per share data)  Shares Amount
Balance at June 30, 2024 18,420  $ 921  $ 403,666  $ 371,872  $ 4,857  $ 781,316 
Net income —  —  —  11,650  —  11,650 
Stock-based compensation 9  —  1,317  —  —  1,317 
Other comprehensive loss, net of tax —  —  —  —  (4,645) (4,645)
Dividends declared ($0.10 per share) —  —  —  (1,842) —  (1,842)

Balance at September 30, 2024 18,429  $ 921  $ 404,983  $ 381,680  $ 212  $ 787,796 

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Stockholders' Equity (continued)

(Unaudited)

Nine months ended September 30, 2025

Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income

Total
Stockholders'

Equity
  Common Stock

(in thousands, except per share data) Shares Amount
Balance at December 31, 2024 20,591  $ 1,030  $ 591,600  $ 392,484  $ 3,072  $ 988,186 
Net loss —  —  —  (1,864) —  (1,864)
Stock-based compensation 95  4  5,610  —  —  5,614 
Other comprehensive loss, net of tax —  —  —  —  (2,392) (2,392)
Dividends declared ($0.30 per share) —  —  —  (6,204) —  (6,204)

Balance at September 30, 2025 20,686  $ 1,034  $ 597,210  $ 384,416  $ 680  $ 983,340 

Nine months ended September 30, 2024

Additional
Paid-In
Capital

Retained
Earnings

Accumulated
Other

Comprehensive
Income

Total
Stockholders'

Equity
  Common Stock

(in thousands, except per share data)  Shares Amount
Balance at December 31, 2023 15,757  $ 788  $ 229,103  $ 384,702  $ 2,132  $ 616,725 
Net income —  —  —  2,262  —  2,262 
Issuance of common stock 2,430  122  161,571  —  —  161,693 
Stock issuance in connection with acquisition 127  6  9,994  —  —  10,000 
Stock-based compensation 115  5  4,315  —  —  4,320 
Other comprehensive loss, net of tax —  —  —  —  (1,920) (1,920)
Dividends declared ($0.30 per share) —  —  —  (5,284) —  (5,284)

Balance at September 30, 2024 18,429  $ 921  $ 404,983  $ 381,680  $ 212  $ 787,796 

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows

(Unaudited)

Nine months ended September 30,
(in thousands) 2025 2024

(a) (a)

Cash flows from operating activities:
Net (loss) income $ (1,864) $ 2,262 
Adjustments to reconcile net (loss) income to net cash used in operating activities:    

  Depreciation and amortization 29,730  20,411 
  Amortization of debt issuance cost 1,266  997 
  Deferred taxes (19,117) (9,840)
  Stock-based compensation 9,908  6,497 
  Impairment and loss on sale of business segments 47,046  16,867 
  Loss on sale of property and equipment 10  421 
  Lease abandonment and termination costs —  12,205 
  Earn-out receivable fair value adjustments 29,200  — 
  Interest income on note receivable (1,342) — 

      Changes in operating assets and liabilities, net of impact of acquisitions:    
  Receivables (23,243) (32,720)
  Contract assets (2,954) 5,267 
  Inventories (26,522) (26,808)
  Prepaid expenses and other current assets and other assets (8,991) (8,232)
  Operating lease assets and liabilities, net 837  (10,442)
  Accounts payable and deferred compensation (42,067) (67,860)
  Accrued expenses and other liabilities (2,549) 4,563 

Net cash used in operating activities (10,652) (86,412)
Cash flows from investing activities:    

Purchases of property and equipment (14,513) (17,439)
Proceeds from the sale of business segments, net of cash divested 138,816  42,118 
Cash paid for acquisitions, net of cash acquired (47,745) (112,206)

Net cash provided by (used in) investing activities 76,558  (87,527)
Cash flows from financing activities:    

Borrowings on bank credit facilities 648,066  527,165 
Repayments on bank credit facilities (720,825) (507,165)
Proceeds from issuance of common stock 463  161,693 
Payment of debt financing costs (2,584) — 
Payment of taxes for equity transactions (5,077) (2,758)
Dividends paid (6,195) (5,019)

Net cash (used in) provided by financing activities (86,152) 173,916 
Net decrease in cash and cash equivalents (20,246) (23)
Cash and cash equivalents, beginning of period 29,030  7,930 
Cash and cash equivalents, end of period $ 8,784  $ 7,907 

Supplemental disclosure of noncash investing and financing activities:
    Note receivable from the sale of business segment $ 25,000  $ — 

(a) The cash flows related to discontinued operations and held-for-sale assets and liabilities have not been segregated, and remain included in the major classes of assets and liabilities. Accordingly, the Consolidated
Statements of Cash Flows include the results of continuing and discontinued operations. See Note (3) "Discontinued Operations".

The accompanying notes are an integral part of these consolidated financial statements.
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VSE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)
September 30, 2025
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(1) Nature of Operations and Basis of Presentation

Nature of Operations

VSE Corporation (collectively, with its consolidated subsidiaries), "VSE," or the "Company," is a leading provider of aftermarket parts distribution and maintenance, repair and
overhaul ("MRO") services for air transportation assets for commercial and government markets. The Company operates in one reportable segment aligned with the Company's
operating segment: Aviation.

Basis of Presentation

The Company's accompanying unaudited consolidated financial statements have been prepared in accordance with U.S. Generally Accepted Accounting Principles ("U.S.
GAAP") for interim financial information and in accordance with the instructions to SEC Form 10-Q and Article 10 of SEC Regulation S-X.  Therefore, such financial
statements do not include all the information and footnotes required by U.S. GAAP for complete financial statements and should be read in conjunction with the consolidated
financial statements and footnotes thereto included in the Company's Annual Report on Form 10-K for the year ended December  31, 2024 ("2024 Form 10-K").  In the
Company's opinion, all adjustments, including normal recurring items, considered necessary for a fair presentation of results for the interim periods have been included in the
accompanying unaudited consolidated financial statements. Operating results for the three and nine months ended September 30, 2025, are not necessarily indicative of the
results that may be expected for the fiscal year ending December 31, 2025. 

In April 2025, VSE completed the previously announced sale of all of the issued and outstanding shares of common stock of its Fleet segment. See Note (3) "Discontinued
Operations" for further information. The consolidated financial statements present the results of operations for the Fleet segment as discontinued operations for all periods
presented, and the related assets and liabilities as held-for-sale as of December 31, 2024.

In February 2024, VSE completed the sale of substantially all of the Federal and Defense segment assets. See Note (3) "Discontinued Operations" for further information. The
consolidated financial statements present the results of operations for the Federal and Defense segment as discontinued operations for all periods presented.

Certain reclassifications, including reclassifications for discontinued operations, have been made to the prior period financial information. Unless otherwise noted, amounts and
disclosures throughout these Notes to Consolidated Financial Statements relate solely to continuing operations and exclude all discontinued operations.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires the Company to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates. Significant estimates affecting the financial statements include fair value measurements, inventory provisions,
collectability of receivables, valuation allowances on deferred tax assets, fair value of goodwill and other intangible assets and contingencies.
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(2) Acquisitions

2025 Acquisition

Turbine Weld Industries, LLC ("Turbine Weld")

On May 1, 2025, the Company acquired Turbine Weld for a total cash consideration of $49.9 million, net of cash acquired of $0.9 million. The acquisition purchase price was
funded by borrowings under the Company's previous revolving credit facility. Turbine Weld is a specialized MRO service provider of complex technical and proprietary engine
components for business and general aviation platforms. The acquisition strengthens the Company’s MRO portfolio of services by broadening technical capabilities and
expanding the repair portfolio. The acquisition is not material to the Company's consolidated financial statements.

The preliminary allocation of the purchase price resulted in net tangible assets, excluding cash acquired, of $12.6 million, goodwill of $13.3 million, and a customer-related
intangible asset of $24.0 million, which is being amortized over a period of 10 years. Goodwill resulting from the acquisition of Turbine Weld reflects the strategic advantage of
expanding the Company's MRO services to new customers. The value attributed to goodwill and customer relationships is deductible for income tax purposes. The Company
has not yet finalized the determination of the fair values allocated to various assets and liabilities, including, but not limited to, income taxes. Therefore, the allocation of the
total consideration for the acquisition to the tangible and identifiable intangible assets acquired, and liabilities assumed, is preliminary until the Company obtains final
information regarding their fair values, which could potentially result in changes to the Turbine Weld opening balance sheet. Adjustments or changes to goodwill, assets or
liabilities remain possible.

Acquisition-related expenses related to the Turbine Weld acquisition were not material during the three months ended September 30, 2025. The Company incurred $1.5 million
in acquisition-related expenses related to the Turbine Weld acquisition during the nine months ended September 30, 2025, which are included in selling, general and
administrative expenses. The pro-forma impact of the acquisition is not material to the Company’s results of operations.

2024 Acquisitions

Turbine Controls, Inc. ("TCI")

On April 24, 2024, the Company completed the acquisition of TCI for a total consideration of $122.4  million. The total consideration consisted of cash consideration of
$112.4  million, net of $1.2  million cash acquired, and in-kind payment in the form of shares of the Company's common stock with a value equal to approximately
$10.0 million. The purchase price of this acquisition was funded by borrowings under the Company's previous revolving credit facility. TCI is a leading provider of aftermarket
MRO support services for complex engine components, as well as engine and airframe accessories, across commercial and military applications. The acquisition presents an
opportunity for the Company to accelerate its MRO strategy, including expanding the Company's repair capability offerings and adding several new OEM relationships.
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The final purchase price allocation is as follows (in thousands):

Receivables $ 9,122 
Contract assets 16,193 
Inventories 5,512 
Prepaid expenses and other current assets 570 
Other assets 214 
Property and equipment, net 6,434 
Intangible asset - customer related 59,000 
Goodwill 40,201 
Operating lease right-of-use assets 7,832 
     Total assets acquired 145,078 
Accounts payable (9,764)
Accrued expense and other current liabilities (5,624)
Long-term operating lease obligations (7,339)
     Total liabilities assumed (22,727)
Net assets acquired, excluding cash $ 122,351 

Cash consideration, net of cash acquired $ 112,351 
VSE common stock, at fair value 10,000 
Total $ 122,351 

Goodwill resulting from the acquisition of TCI reflects the strategic advantage of expanding the Company's MRO services to new customers. The value attributed to goodwill
and customer relationships is deductible for income tax purposes. The estimated value attributed to the customer relationship intangible assets is being amortized on a straight-
line basis using a useful life of 10 years.

The Company incurred $0.1 million and $2.2 million in acquisition-related expenses related to the TCI acquisition during the three and nine months ended September 30, 2024,
respectively, which are included in selling, general and administrative expenses.

The following unaudited pro forma financial information presents the combined results of operations for TCI and VSE Corporation for the three and nine months ended
September 30, 2025, and 2024, respectively. The unaudited consolidated pro forma results of operations are as follows (in thousands):

Three months ended September 30, Nine months ended September 30,
2025 2024 2025 2024

Revenue $ 282,909  $ 203,642  $ 811,093  $ 590,635 
Income from continuing operations $ 3,591  $ 8,937  $ 31,197  $ 9,796 

The unaudited pro forma combined financial information presented above has been prepared from historical financial statements that have been adjusted to give effect to the
acquisition of TCI as though it had occurred on January 1, 2023 and includes adjustments for intangible asset amortization; interest expense and debt issuance costs on long-
term debt; and acquisition and other transaction costs. The unaudited pro forma financial information is not intended to reflect the actual results of operations that would have
occurred if the acquisition had occurred on January 1, 2023, nor is it indicative of future operating results.

Kellstrom Aerospace Group, Inc. ("Kellstrom Aerospace")

On December 3, 2024, the Company completed the acquisition of Kellstrom Aerospace for a total consideration of approximately $188.9 million, consisting of cash
consideration of $168.6 million, net of $10.6 million cash acquired, and in-kind payment in the
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form of shares of the Company's common stock with a value equal to approximately $20.3 million. The purchase price of this acquisition was funded by the Company's
October 2024 underwritten public offering and borrowings under the Company's previous revolving credit facility. Kellstrom Aerospace is a diversified global distributor and
service provider supporting the commercial aerospace engine aftermarket. The acquisition provides an opportunity to improve the Company's position in the commercial
aviation aftermarket by expanding product and capability offerings both domestically and internationally, including participation in aircraft engine maintenance events.

The Company has not yet finalized the determination of the fair values allocated to various assets and liabilities, including, but not limited to, working capital and income taxes.
Therefore, the allocation of the total consideration for the acquisition to the tangible and identifiable intangible assets acquired, and liabilities assumed, is preliminary until the
Company obtains final information regarding their fair values, which could potentially result in changes to the Kellstrom Aerospace opening balance sheet. Adjustments or
changes to goodwill, assets or liabilities remain possible.

During the nine months ended September 30, 2025, the purchase price allocation was adjusted as a result of a working capital settlement and to reflect measurement period
adjustments based on new information obtained about facts and circumstances that existed as of the acquisition date. Such adjustments resulted in a $12.9 million decrease to
goodwill, driven by a $8.4 million increase to deferred tax assets, a $2.3 million fair value step up to operating lease right-of-use assets, and a $2.2 million working capital
settlement which reduced net purchase consideration.

The adjusted preliminary purchase price is as follows (in thousands):

Receivables $ 27,379 
Contract assets 2,925 
Inventories 37,686 
Prepaid expenses and other current assets 2,723 
Property and equipment, net 10,301 
Intangible asset - customer related 41,900 
Goodwill 87,804 
Operating lease right-of-use assets 14,141 
Deferred tax assets 8,210 
     Total assets acquired 233,069 
Accounts payable (27,750)
Accrued expense and other current liabilities (6,153)
Long-term operating lease obligations (10,300)
     Total liabilities assumed (44,203)
Net assets acquired, excluding cash $ 188,866 

Cash consideration, net of cash acquired $ 168,599 
VSE common stock, at fair value 20,267 
Total $ 188,866 

Goodwill resulting from the Kellstrom Aerospace acquisition reflects the strategic advantage of growing the Company's distribution and MRO capabilities in the commercial
aerospace aftermarket. The value attributed to goodwill and customer relationships is not deductible for income tax purposes. The estimated value attributed to the customer
relationship intangible assets is being amortized on a straight-line basis using a useful life of 8 years.
Acquisition-related expenses related to the Kellstrom Aerospace acquisition totaled $0.7 million for the nine months ended September 30, 2025 and $1.2 million for the three
and nine months ended September 30, 2024, and are included in selling, general and administrative expenses.
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The following unaudited pro forma financial information presents the combined results of operations for Kellstrom Aerospace and VSE Corporation for the nine months ended
September 30, 2025, and 2024, respectively. The unaudited consolidated pro forma results of operations are as follows (in thousands):

Three months ended September 30, Nine months ended September 30,
2025 2024 2025 2024

Revenue $ 282,909  $ 252,226  $ 811,093  $ 696,086 
Income from continuing operations $ 3,591  $ 13,725  $ 31,790  $ 16,199 

The unaudited pro forma combined financial information presented above has been prepared from historical financial statements that have been adjusted to give effect to the
acquisition of Kellstrom Aerospace as though it had occurred on January 1, 2023 and includes adjustments for intangible asset amortization; interest expense and debt issuance
costs on long-term debt; and acquisition and other transaction costs. The unaudited pro forma financial information is not intended to reflect the actual results of operations that
would have occurred if the acquisition had occurred on January 1, 2023, nor is it indicative of future operating results.

(3) Discontinued Operations

Sale of Fleet Segment

On April 1, 2025, VSE completed the sale of its Fleet segment for a total consideration of up to $230  million (the “Fleet Sale”). This consideration is comprised of
$136.2 million of cash, net of $4.8 million cash divested. The consideration also includes a $25 million seller note and a potential earn-out payment of up to $65 million,
subject to the achievement of certain milestones. The seller note is scheduled to mature in July 2030. See Note (11) "Fair Value Measurements" for information regarding the
fair value of the earn-out, as the Company elected the fair value option in order to value the earn-out receivable. The Fleet Sale is consistent with the Company's long-term
strategy of transforming to a pure-play aviation business focused on higher margin and higher growth aftermarket parts distribution and MRO businesses.

During the three months ended September 30, 2025, the Company recorded a pre-tax gain of $0.2 million related to a settlement of net working capital. During the nine months
ended September 30, 2025, the Company recorded a total pre-tax loss of $46.8 million, inclusive of $3.8 million of transaction fees. The loss was comprised of a pre-tax
impairment charge on the Fleet assets held-for-sale of $33.7 million and a pre-tax loss on the Fleet Sale of $13.1 million, which was primarily attributable to a $8.3 million
adjustment of a deferred tax liability related to the pre-tax impairment from the first quarter of 2025 and the impact of working capital adjustments of $4.8 million. The total
loss is included in income (loss) from discontinued operations, net of tax in the consolidated statements of operations.

Sale of Federal and Defense Segment

In February 2024, VSE entered into two separate agreements to sell substantially all the Federal and Defense segment's operational assets ("FDS Sale") for cash consideration
of $42.9 million. The FDS Sale is consistent with the Company's long-term strategic growth strategy of transforming to a pure-play aviation business focused on higher margin
and higher growth aftermarket parts distribution and MRO businesses. The Company recorded a pre-tax loss on the FDS Sale of $0.2 million during the nine months ended
September 30, 2025 related to a settlement of net working capital, and a pre-tax loss of $12.7 million and transaction fees of $2.5 million for the nine months ended September
30, 2024. All such losses and transaction fees are included in income (loss) from discontinued operations, net of tax in the consolidated statements of operations.
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The components of income (loss) from discontinued operations, net of tax for the three and nine months ended September 30, 2025 and 2024, consist of the following (in
thousands):

For the three months ended September
30,

For the nine months ended September
30,

2025 2024 2025 2024
Revenues $ —  $ 69,970  $ 75,358  $ 248,526 
Costs and operating expenses —  66,341  71,865  241,194 
Income from discontinued operations —  3,629  3,493  7,332 
Other impairment —  —  33,708  4,204 
(Gain) loss on the sale of discontinued operations (157) —  13,338  12,663 
Total income (loss) before income taxes 157  3,629  (43,553) (9,535)
(Benefit) provision for income taxes (164) 721  (10,492) (2,801)
Income (loss) from discontinued operations, net of tax $ 321  $ 2,908  $ (33,061) $ (6,734)

The assets and liabilities reported as held-for-sale consist of the following (in thousands):
December 31,

2024
Assets

Cash and cash equivalents $ (475)
Receivables, net 39,459 
Inventories 142,259 
Prepaid expenses and other current assets 11,057 
Property and equipment, net 14,546 
Intangible assets, net 124 
Goodwill 63,190 
Operating lease right-of-use assets 10,101 
Other assets 2,559 
    Total assets held-for-sale $ 282,820 

Liabilities
Accounts payable $ 42,099 
Accrued expenses and other current liabilities 9,446 
Long-term operating lease obligations 8,645 
Deferred tax liabilities 8,010 
    Total liabilities held-for-sale $ 68,200 

Selected financial information related to cash flows from discontinued operations is as follows (in thousands):

For the nine months ended September 30,
2025 2024

Depreciation and amortization $ 731  $ 2,229 
Stock-based compensation $ (225) $ 586 
Purchases of property and equipment $ 208  $ 2,040 
(a) Stock-based compensation benefit was recognized during the nine months ended September 30, 2025 due to forfeitures in the period.

(a)
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(4) Revenue

Disaggregation of Revenues

The Company's revenues are derived from the delivery of products to and services performed for its commercial and government customers. A summary of revenues by
customer for the three and nine months ended September 30, 2025 and 2024 is as follows (in thousands):

Three months ended September 30, Nine months ended September 30,
2025 2024 2025 2024

Commercial $ 282,421  $ 202,786  $ 808,662  $ 552,066 
Government 488  856  2,431  6,787 
     Total $ 282,909  $ 203,642  $ 811,093  $ 558,853 

A summary of revenues by type for the three and nine months ended September 30, 2025 and 2024 is as follows (in thousands):

Three months ended September 30, Nine months ended September 30,
2025 2024 2025 2024 

Repair $ 106,874  $ 85,279  $ 300,904  $ 217,019 
Distribution 176,035  118,363  510,189  341,834 
     Total $ 282,909  $ 203,642  $ 811,093  $ 558,853 
(a) Certain revenue amounts in the prior year have been reclassified to conform to current presentation of revenue type categories.

Contract Balances

Contract balances were as follows (in thousands):

September 30, December 31,
Financial Statement Classification 2025 2024

Billed and billable receivables Receivables, net $ 176,399  $ 158,104 
Contract assets - unbilled receivables Contract assets $ 34,027  $ 29,960 
Contract liabilities Accrued expenses and other current liabilities $ 6,559  $ 4,479 

During the nine months ended September 30, 2025 and 2024, the Company recognized revenue that was previously included in the beginning balance of contract liabilities of
$3.1 million and $1.8 million, respectively.

(5) Debt

Long-term debt consisted of the following (in thousands):    
September 30, December 31,

2025 2024
Bank credit facility - term loan $ 298,125  $ 277,500 
Bank credit facility - revolving facility 61,616  155,000 

Principal amount of long-term debt 359,741  432,500 
Less: debt issuance costs (3,645) (2,327)

Total debt 356,096  430,173 
Less: current portion (7,500) (30,000)
Long-term debt, less current portion $ 348,596  $ 400,173 

On May 2, 2025, the Company entered into a new credit agreement, which provides for a $300 million term loan facility and a $400 million revolving credit facility, both
maturing on May 2, 2030. The revolving credit facility includes an aggregate amount

(a) (a)
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of $30 million which is available through a sub facility in the form of letters of credit. The new credit agreement replaced the Company's existing term loan and revolving credit
facility. The proceeds of the term loan were utilized to pay fees and expenses incurred in connection with the new agreement and to repay, in full, amounts outstanding under
the previous credit agreement.

Borrowings under the new credit agreement accrue interest at either the term SOFR or ABR, plus in each case an applicable margin (based on the Company's Total Net
Leverage Ratio). The ABR for any day is a fluctuating rate per annum equal to the highest of (i) the Federal Funds Effective Rate plus .50%; (ii) the Prime Rate and (iii) the
daily SOFR rate plus 1%. The applicable margin for term SOFR loans ranges from 1.25% to 2.25% and for ABR loans from 0.25% to 1.25%. The Company also pays a
commitment fee with respect to undrawn amounts under the revolving loan facility ranging from .20% to .30% (based on the Company's Total Net Leverage Ratio) and fees on
letters of credit that are issued.

The Company incurred $2.6 million of fees in connection with the new credit agreement, of which $2.3 million were deferred as debt issuance costs and will be amortized to
interest expense over the remaining term of the agreement.

As of September 30, 2025, the interest rate on the Company's outstanding term loan borrowings and weighted average interest rate on its aggregate outstanding revolving
facility were 5.91% and 5.99%, respectively. As of September 30, 2025 and December 31, 2024, the Company had letters of credit outstanding of $0.6 million and $0.8 million,
respectively.

Future required term loan and revolving facility payments as of September 30, 2025 are as follows (in thousands):

Year Ending Term Loan Revolving Facility Total
Remainder of 2025 $ 1,875  $ —  $ 1,875 
2026 7,500  —  7,500 
2027 11,250  —  11,250 
2028 20,625  —  20,625 
2029 22,500  —  22,500 
2030 234,375  61,616  295,991 
     Total $ 298,125  $ 61,616  $ 359,741 

Restrictive covenants of the new credit agreement include a maximum Total Net Leverage Ratio and a minimum Interest Coverage Ratio. The Company was in compliance
with the required ratios and other terms and conditions under its credit agreement as of September 30, 2025.

(6) Derivative Instruments and Hedging Activities

The Company's derivative instruments designated as cash flow hedges as of September 30, 2025 were as follows (in thousands):

Notional Amount Paid Fixed Rate Receive Variable Rate Settlement and Termination
Interest rate swaps $150,000 2.8% 1-month term SOFR Monthly through October 31, 2027
Interest rate swaps $100,000 4.5% 1-month term SOFR Monthly through July 31, 2026

The Company is party to fixed interest rate swap instruments that are designated and accounted for as cash flow hedges to manage risks associated with interest rate
fluctuations on a portion of the Company's floating rate debt. For the three and nine months ended September 30, 2025, the Company reclassified $0.5 million and $1.6 million,
respectively, from accumulated other comprehensive income to interest expense, net. The Company estimates that it will reclassify $0.4  million of unrealized gains from
accumulated other comprehensive income into earnings in the twelve months following September 30, 2025. See Note (11) "Fair Value Measurements" for the fair value of the
interest rate swaps.
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(7) Earnings Per Share

Basic earnings per share ("EPS") is computed by dividing net income by the weighted average number of shares of common stock outstanding during each period. Shares
issued during the period are weighted for the portion of the period that they were outstanding. The calculation of diluted earnings per common share includes the dilutive effects
for the assumed vesting of outstanding stock-based awards. The antidilutive common stock equivalents excluded from the diluted per share calculation are not material.

The weighted-average number of shares outstanding used to compute basic and diluted EPS were as follows:

Three months ended September 30, Nine months ended September 30,
  2025 2024 2025 2024
Basic weighted average common shares outstanding 20,681,203  18,425,643  20,656,680  17,125,502 
Effect of dilutive shares 75,305  53,480  86,277  86,323 
Diluted weighted average common shares outstanding 20,756,508  18,479,123  20,742,957  17,211,825 

(8) Commitments and Contingencies

Contingencies

The Company may have certain claims in the normal course of business, including legal proceedings, against it and against other parties. Legal liabilities are recorded when it is
probable that the outcome in a proceeding will be unfavorable and the related loss amount can be reasonably estimated. In the Company's opinion, the resolution of these claims
will not have a material adverse effect on its results of operations, financial condition, or cash flows.

Further, from time-to-time, government agencies audit or investigate whether the Company's operations are being conducted in accordance with applicable contractual and
regulatory requirements. Government audits or investigations of the Company, whether relating to government contracts or conducted for other reasons, could result in
administrative, civil or criminal liabilities, including repayments, fines or penalties being imposed, which could lead to suspension or debarment from future government
contracting. Government investigations often take years to complete and many result in no adverse action against the Company. The Company believes, based upon current
information, that the outcome of any such government disputes, audits and investigations will not have a material adverse effect on its results of operations, financial condition,
or cash flows.
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(9) Business Segment

The sale of the Company's Fleet and Federal and Defense segments allow VSE to focus on a long-term strategic growth strategy focused on higher margin and higher growth
aftermarket parts distribution and MRO businesses. Following the sales of the Fleet and Federal and Defense segments, management of the Company's business operations is
conducted under a single reportable operating segment: Aviation.

The Company's Aviation segment provides aftermarket MRO and distribution services to commercial, business and general aviation, cargo, military and defense, and rotorcraft
customers globally. Core services include parts distribution, MRO services including engine components and accessories, fuel controls, avionics, pneumatics, hydraulics, wheel
and brake, and rotable exchange and supply chain services.

The operating segment reported below is the only segment for which separate financial information is available and for which segment results are evaluated regularly by the
Company's President and Chief Executive Officer, who is the Chief Operating Decision Maker ("CODM"), in deciding how to allocate resources and in assessing performance.
As the Company operates under a single reportable operating segment, the CODM evaluates segment performance based on net income (loss) and considers budget-to-actual,
sequential period and prior period variances on a monthly basis when making decisions about allocating capital and personnel. The expenses listed below are viewed as
significant segment expenses as part of the CODM’s evaluation.

Net sales of the Company exclude intercompany sales as these activities are eliminated in consolidation. The Company's segment information is as follows (in thousands):

Three months ended September 30, Nine months ended September 30,
2025 2024 2025 2024

Revenues $ 282,909  $ 203,642  $ 811,093  $ 558,853 
Costs and operating expenses:
Segment costs 228,161  166,850  659,576  455,727 
Depreciation and amortization 10,182  6,951  28,974  17,919 
Allocated corporate cost 6,326  4,406  17,707  12,993 
Unallocated corporate costs 28,153  5,363  47,732  33,897 
Total costs and operating expenses 272,822  183,570  753,989  520,536 
Operating income 10,087  20,072  57,104  38,317 
Interest expense, net 4,339  8,987  18,723  28,003 
Provision for income taxes 2,157  2,343  7,184  1,318 
Income (loss) from discontinued operations, net of tax 321  2,908  (33,061) (6,734)
Net income (loss) $ 3,912  $ 11,650  $ (1,864) $ 2,262 

(a) Segment costs consist of material, labor, overhead, and selling, general, and administrative costs attributable to the Aviation segment.
(b) This line item includes only depreciation and amortization attributable to the Aviation segment.
(c) Primarily includes costs for information technology, human resources, accounting, and legal support services allocated to the Aviation segment.

(a)

(b)

(c)
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(10) Goodwill and Intangible Assets

Goodwill

Changes in the carrying amount of goodwill for the nine months ended September 30, 2025 were as follows (in thousands):
Carrying Amount

Balance as of December 31, 2024 $ 428,263 
Acquisitions 13,342 
Measurement period adjustments (12,900)
Balance as of September 30, 2025 $ 428,705 

Goodwill increased during the nine months ended September 30, 2025 in connection with the acquisition of Turbine Weld during the period, offset by measurement period
adjustments for the Kellstrom Aerospace acquisition. See Note (2) "Acquisitions" for further information.

Intangible Assets

Intangible assets consisted of the following (in thousands):

Cost
Accumulated
Amortization Net Intangible Assets

September 30, 2025
Customer-related $ 295,350  $ (93,501) $ 201,849 

December 31, 2024      
Customer-related $ 271,350  $ (74,193) $ 197,157 
Trade names 8,500  (8,500) — 

Total $ 279,850  $ (82,693) $ 197,157 

The gross carrying amount of customer-related intangibles increased during the nine months ended September 30, 2025, in connection with the acquisition of Turbine Weld
during the period as discussed in Note (2) "Acquisitions." The increase was offset by intangible assets with a cost of $8.5 million which were fully amortized as of December
31, 2024, and are no longer being reflected in the intangible asset values as of September 30, 2025. The weighted-average useful life for all intangible assets as of September
30, 2025 is 12.2 years.

As of September 30, 2025, the estimated future annual amortization expense related to intangible assets is as follows (in thousands):

Year ending Amount
Remainder of 2025 $ 6,687 
2026 26,749 
2027 25,002 
2028 24,169 
2029 24,106 
2030 23,666 
Thereafter 71,470 

Total $ 201,849 
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(11) Fair Value Measurements

The following table summarizes the financial assets and liabilities measured at fair value on a recurring basis and the level they fall within the fair value hierarchy (in
thousands):

Amounts Recorded at Fair Value Financial Statement Classification Fair Value Hierarchy
Fair Value September

30, 2025
Fair Value December

31, 2024
Non-COLI assets held in Deferred Supplemental
Compensation Plan Other assets Level 1 $ 691  $ 629 

Interest rate swaps - current
Accrued expenses and other current

liabilities Level 2 $ 686  $ — 
Interest rate swaps - long-term Other assets Level 2 $ 1,592  $ 4,093 
(a) Non-Company Owned Life Insurance ("COLI") assets held in the Company's deferred supplemental compensation plan consist of equity funds with fair value based on observable inputs such as quoted prices for

identical assets in active markets and changes in fair value are recorded as selling, general and administrative expenses.

The carrying amounts of cash and cash equivalents, receivables, accounts payable and amounts included in prepaid expenses and other current assets and accrued expenses and
other current liabilities that meet the definition of a financial instrument approximate fair value due to their relatively short maturity. The carrying value of the note receivable
approximates fair value as the stated interest income effectively offsets the time value of money, resulting in minimal discounting impact. The carrying value of the Company's
outstanding debt obligations approximates its fair value. The fair value of the note receivable and long-term debt are calculated using Level 2 inputs based on interest rates
available for debt with terms and maturities similar to the Company's existing debt arrangements.

In connection with the sale of the Fleet segment in April 2025, the Company may receive up to $65 million in earn-out payments should the Fleet segment achieve certain
milestones during 2025. The earn-out is recorded at fair value using unobservable inputs and thus represents a Level 3 measurement within the fair value hierarchy. The
Company's fair value estimates of the earn-out receivable were determined using a modified Black-Scholes model and other methods, which account for the probabilities of
various outcomes. The earn-out receivable is measured at fair value each reporting period. Changes in these assumptions could result in a material change to the fair value
measurement. Subsequent changes in fair value are recorded within earn-out receivable fair value adjustments in the consolidated statements of operations. Pursuant to the sale
agreement, half of the earn-out amount, if any, is due to the Company by December 31, 2026, with the second half due by June 30, 2027.

The following table presents the changes in the fair value of the earn-out receivable:
Earn-out Receivable

Balance as of December 31, 2024 $ — 
Sale date fair value of earn-out 29,200 
Subsequent fair value adjustments (29,200)
Balance as of September 30, 2025 $ — 

 The adjustment recognized during the second quarter of 2025 was initially classified within selling, general and administrative expenses within the consolidated statement of operations. During the third quarter of
2025, the adjustments were reclassified and separately disclosed to earn-out receivable fair value adjustments within the consolidated statements of operations.

The sale date fair value of the earn-out receivable was utilized in calculating the Company's impairment loss on Fleet assets classified as held-for-sale, which was recognized
during the first quarter of 2025 and is included in income (loss) from discontinued operations, net of tax, in the consolidated statements of operations.

The fair value of the earn-out at the time of sale and at June 30, 2025 was determined using a modified Black-Scholes model based on significant inputs not observable in the
market, incorporating asset volatility and a discount rate. The fair value of the earn-out receivable as of September 30, 2025 was determined using unobservable inputs,
primarily internal forecasts. Based on updated forecasts, which incorporated actual performance to date of the divested entity subsequent to the sale, and the required milestones
under the sale agreement, the Company does not expect that the earn-out performance thresholds will be achieved. Accordingly, the Company recorded a fair value adjustment
during the three months ended September 30, 2025, resulting in a full write-down of the earn-out receivable.

(a)

(a)

(a)
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(12) Income Taxes

Income tax expense during interim periods is based on the estimated annual effective income tax rate plus any discrete items that are recorded in the period in which they occur.
The Company's tax rate is affected by discrete items that may occur in any given year but may not be consistent from year to year.

The Company's effective tax rate for continuing operations was 37.5% and 18.7% for the three and nine months ended September 30, 2025 respectively, and 21.1% and 12.8%
for the three and nine months ended September 30, 2024 respectively. The effective tax rates were higher for the three and the nine months ended September 30, 2025
compared to the same periods of the prior year primarily due to the recognition of an accrual for a potential tax dispute associated with the dissolution of a foreign subsidiary.
Additionally, higher pre-tax book income in the nine months ended September 30, 2025 compared to the same period in 2024 reduced the favorable tax impact arising from
various discrete tax adjustments in 2025.

The Company recorded higher deferred tax assets in 2025 as compared to 2024 primarily attributable to (i) the release of valuation allowance associated with tax attributes in
connection with the Kellstrom acquisition, (ii) recognition of a deferred tax asset related to the fair value adjustment of the earn-out receivable, and (iii) accelerated recognition
of a tax gain related to the Fleet Sale under the installment sale method.

On July 4, 2025, Congress enacted the One Big Beautiful Bill Act (“OBBBA”), which includes several changes to the Internal Revenue Code that may result in changes to the
Company’s income tax expense. The Company does not believe that changes in tax law will materially affect the Company’s operating performance, financial position or
effective tax rate.

(13) Lease Abandonment, Lease Termination and Other Restructuring Costs

In connection with the FDS sale as described in Note (3) "Discontinued Operations," the Company implemented post-sale changes including the abandonment and termination
of its former headquarters office space. The Company ceased use of the office space during the second quarter of 2024 and formally terminated the office lease during the third
quarter of 2024. This activity resulted in a one-time lease termination benefit of $0.7 million during the three months ended September 30, 2024 and net lease abandonment and
termination charges of $12.2 million during the nine months ended September 30, 2024. Additionally, the Company incurred $0.2 million and $4.0 million in corporate
restructuring expenses during the three and nine months ended September 30, 2024, primarily related to the cancellation of contracts and leasing agreements associated with the
FDS Sale.

(14) Subsequent Event

On October 27, 2025, the Company, through one of its subsidiaries, signed a definitive agreement to acquire all of the capital stock of GenNx/AeroRepair IntermediateCo Inc.
for approximately $350 million in cash (the “Acquisition”). The Acquisition is subject to customary closing conditions and approvals.
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Item 2.        Management's Discussion and Analysis of Financial Condition and Results of Operations

Business Overview

VSE is a diversified aviation aftermarket products and services company providing maintenance, repair and overhaul ("MRO") services, parts distribution, logistics, supply
chain management and consulting services for transportation assets to commercial and government markets.

Recent Developments

Sale of Fleet Segment

In April 2025, the Company completed the previously announced sale of its Fleet segment. See Note (3) "Discontinued Operations" to the consolidated financial statements for
further information.

Acquisition of Turbine Weld Industries, LLC

In May 2025, the Company completed the acquisition of Turbine Weld Industries, LLC ("Turbine Weld"), a specialized MRO provider of complex technical and proprietary
engine components for business and general aviation platforms. See Note (2) "Acquisitions" for further information.

New Credit Agreement

In May 2025, the Company entered into a new credit agreement, which fully replaced its previous credit agreement. See Note (5) "Debt" to the consolidated financial
statements for further information

Business Trends

During the third quarter of 2025, the Company's strong execution of new and existing distribution awards, the expansion of product line and repair capabilities, and
contributions from recent acquisitions generated strong results, with quarterly revenue reaching $282.9 million for the three months ended September 30, 2025, representing a
39% increase year-over-year. Market growth, share gains and contributions from the recent acquisitions of Kellstrom Aerospace and Turbine Weld have resulted in increased
repair and distribution revenue of 25% and 49%, respectively, during the three months ended September  30, 2025, compared to the same period for the prior year. The
Company's growth has been driven by several strategic initiatives, including executing on newly awarded distribution agreements, the introduction of new products and repair
capabilities, including its Original Equipment Manufacturers ("OEM") licensed manufacturing program, and investments to increase capacity and the addition of new
capabilities supporting recent acquisitions.

The Company believes the acquisitions of TCI in April 2024, Kellstrom Aerospace in December 2024 and Turbine Weld in May 2025 are strongly aligned with VSE's core
business and increase its exposure to the high-growth, higher-margin engine aftermarket. Furthermore, the Company believes that the Honeywell FCS acquisition in September
2023 to exclusively manufacture, sell, market, distribute, and repair certain fuel control systems, expands the Company's existing capabilities and provides access to new
customers and end markets while strengthening the Company's partnership with Honeywell.
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Results of Operations

The following table summarizes the Company's consolidated results of operations (in thousands):
  Three months ended September 30, Nine months ended September 30,

2025 2024 Change ($) Change (%) 2025 2024 Change ($) Change (%)
Revenues $ 282,909  $ 203,642  $ 79,267  39 % $ 811,093  $ 558,853  $ 252,240  45 %
Costs and operating expenses 272,822  183,570  89,252  49 % 753,989  520,536  233,453  45 %
Operating income 10,087  20,072  (9,985) (50)% 57,104  38,317  18,787  49 %
Interest expense, net 4,339  8,987  (4,648) (52)% 18,723  28,003  (9,280) (33)%
Income from continuing operations
before income taxes 5,748  11,085  (5,337) (48)% 38,381  10,314  28,067  272 %
Provision for income taxes 2,157  2,343  (186) (8)% 7,184  1,318  5,866  445 %
Net income from continuing operations $ 3,591  $ 8,742  $ (5,151) (59)% $ 31,197  $ 8,996  $ 22,201  247 %

Revenues. Revenues increased for the three and nine months ended September 30, 2025, compared to the same periods in the prior year primarily driven by contributions from
the acquisitions of Kellstrom Aerospace and Turbine Weld, new distribution contract wins and improved demand for the Company's commercial aerospace and business and
general aviation products and services resulting from solid end market activity in global commercial air travel. The revenue increase during the nine months ended
September 30, 2025 was also driven by contributions from the acquisition of TCI. Aviation distribution revenue increased $57.7 million, or 49%, and repair revenue increased
$21.6 million or 25%, for the three months ended September 30, 2025, compared to the same period in the prior year. Aviation distribution revenue increased $168.4 million, or
49%, and repair revenue increased $83.9 million, or 39%, for the nine months ended September 30, 2025, compared to the same period in the prior year.

Costs and Operating Expenses. Costs and operating expenses increased for the three and nine months ended September 30, 2025, compared to the same periods in the prior
year primarily due to increases in revenue. Included in costs and operating expenses is the amortization of intangible assets related to acquisitions, which was $6.7 million for
the three months ended September 30, 2025, compared to $4.8 million for the same period in the prior year. Amortization of intangible assets was $19.3 million for the nine
months ended September 30, 2025, compared to $12.5 million for the same period in the prior year. Additionally, for the three and nine months ended September 30, 2025, the
Company recognized a $23.3 million and a $29.2 million charge, respectively, on the fair value of the earn-out receivable from the Fleet Sale.

Operating Income. Operating income decreased for the three months ended September 30, 2025, compared to the same period of the prior year primarily due to the $23.3
million valuation adjustment charge on the earn-out receivable from the Fleet Sale and increased intangible asset amortization, partially offset by the previously mentioned
increased revenues. Operating income increased for the nine months ended September 30, 2025, compared to the same period of the prior year primarily due to increased
revenues as well as one-time prior year charges, including a lease abandonment charge of $12.2 million and corporate restructuring charges of $4.0 million. The operating
income increase was partially offset by the previously mentioned increased amortization of intangible assets, earn-out valuation adjustment charges, and an increase in
corporate acquisition and integration costs incurred during the current period.

Interest Expense. Interest expense decreased for the three and nine months ended September 30, 2025, as compared to the same periods in the prior year primarily due to a
decrease in the Company's debt facility borrowings and a lower average interest rate on borrowings outstanding. The Company also recognized interest income on the note
receivable of $1.3 million during the three and nine months ended September 30, 2025.

Provision for Income Taxes. The Company's effective tax rate for continuing operations was 37.5% and 18.7% for the three and nine months ended September 30, 2025
respectively, and 21.1% and 12.8% for the three and nine months ended September 30, 2024 respectively. The Company's tax rate is affected by discrete items that may occur in
any given year but may not be consistent from year to year. Permanent differences such as foreign derived intangible income deduction, Section 162(m) limitation, capital gains
tax treatment, state income taxes, certain federal and state tax credits and other items caused differences between the Company's statutory U.S. federal income tax rate and its
effective tax rate. The higher effective tax rates for the three and nine months ended September 30, 2025 is primarily due to the recognition of an accrual for a potential tax
dispute associated with the dissolution of a foreign subsidiary. Additionally, higher pre-tax book income in the nine months ended September 30, 2025 compared to the same
period in 2024 reduced the favorable tax rate impact arising from various discrete tax adjustments in 2025.
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Liquidity and Capital Resources

Liquidity

On May 2, 2025, the Company entered into a new credit agreement, which provides for a $300 million term loan facility and a $400 million revolving credit facility, both
maturing on May 2, 2030. The new debt agreement provides a lower interest rate, greater flexibility and increased borrowing capacity. The new credit agreement replaced the
Company's previous term loan and revolving credit facility, which were scheduled to mature in October 2026.

Borrowings under the new credit agreement will accrue interest at either the term SOFR rate plus the SOFR margin or ABR plus the ABR margin. The Company, at its option
may select between one, three or six month Term SOFR Rates. The applicable SOFR margin or ABR margin will be determined based on the Company’s Total Net Leverage
Ratio.

The Company's primary sources of external financing are the capital markets and its credit agreement. The Company's internal sources of liquidity are primarily from operating
activities, specifically from changes in the level of revenues and associated inventory, accounts receivable and accounts payable, and profitability. Significant increases or
decreases in revenues and inventory, accounts receivable and accounts payable can affect the Company's liquidity. Inventory and accounts payable levels can be affected by the
timing of large opportunistic inventory purchases and by distributor agreement requirements. Accounts receivable and accounts payable levels can be affected by changes in the
level of work the Company performs and by the timing of large purchases. In addition to operating cash flows, other significant factors that affect the Company's overall
management of liquidity include capital expenditures, divestitures, and investments in the acquisition of businesses.

The Company's outstanding borrowings under the credit agreement decreased approximately $72.8 million for the nine months ended September 30, 2025. As of September 30,
2025, the Company had borrowings outstanding under its term loan of $298.1 million, borrowings outstanding under its revolving facility of $61.6 million, outstanding letters
of credit of $0.6 million, and $337.8 million of unused commitments under the credit agreement.

The Company believes its existing balances of cash and cash equivalents, along with its cash flows from operations and debt instruments under its credit agreement mentioned
above, will provide sufficient liquidity for business operations as well as capital expenditures, dividends, and other capital requirements associated with its business operations
over the next twelve months and thereafter for the foreseeable future.

Cash Flows

The following table summarizes the Company's cash flows (in thousands):
Nine months ended September 30,

  2025 2024
Net cash used in operating activities $ (10,652) $ (86,412)
Net cash provided by (used in) investing activities 76,558  (87,527)
Net cash (used in) provided by financing activities (86,152) 173,916 
Net decrease in cash and cash equivalents $ (20,246) $ (23)

Cash used in operating activities decreased $75.8 million for the nine months ended September 30, 2025, as compared to the same period of the prior year. The decrease was
primarily due to an increase in net income from continuing operations, after adjusting for non-cash expenses, and improved working capital management.

Cash provided by investing activities increased $164.1 million for the nine months ended September 30, 2025, as compared to the same period of the prior year. The increase
was primarily due to cash provided during the current period of $138.8 million related to the Fleet and FDS sales, net of cash divested, offset by cash provided in the prior
period of $42.1 million related to the FDS sale. The increase was also driven by higher cash paid for the prior year TCI acquisition, net of cash acquired, of $112.3 million, as
compared to cash paid for the current year Turbine Weld acquisition, net of cash acquired, of $49.9 million. See Note (2) "Acquisitions" and Note (3) "Discontinued
Operations" to the consolidated financial statements for further information.

Cash used in financing activities increased $260.1 million for the nine months ended September 30, 2025, as compared to the same period of the prior year. The increase was
primarily due to net repayments of debt during the current period of $72.8 million,
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as compared to net borrowings of debt during the prior period of $20.0 million. The increase was also driven by the prior period receipt of $161.7 million in proceeds related to
the Company's public underwritten offering of its common stock in May 2024.

The Company paid cash dividends totaling $6.2 million or $0.30 per share during the nine months ending September 30, 2025. Pursuant to the Company's credit agreement, the
payment of cash dividends is subject to annual restrictions. The Company has paid cash dividends each year since 1973.

Other Obligations and Commitments

There have not been any material changes to the Company's other obligations and commitments that were included in the Company's Annual Report on Form 10-K for the year
ended December 31, 2024 ("2024 Form 10-K").

Inflation and Pricing

There have not been any material changes to this disclosure from those discussed in the Company's 2024 Form 10-K.

Off-Balance Sheet Arrangements

The Company does not have any off-balance sheet arrangements that have, or are reasonably likely to have, a current or future material effect on its financial condition, changes
in financial condition, revenue or expenses, results of operations, liquidity, capital expenditures or capital resources.

Disclosures About Market Risk

Interest Rate Risk

The Company's credit agreement provides available borrowing at variable interest rates. The Company's interest expense is impacted by the overall global economic and
interest rate environment. Accordingly, future interest rate changes could potentially put the Company at risk for a material adverse impact on future earnings and cash flows.
To mitigate this risk, the Company has employed interest rate hedges to fix rates on a portion of its outstanding borrowings for specified periods. For additional information
related to the Company's debt and interest rate swaps, see Note (5) and Note (6), respectively, to the Consolidated Financial Statements.

The Company believes there have been no material changes in market risks from those discussed in the Company's 2024 Form 10-K.

Critical Accounting Policies, Estimates and Judgments

The Company's consolidated financial statements are prepared in accordance with United States Generally Accepted Accounting Principles ("U.S. GAAP"), which requires the
Company to make estimates and assumptions. Certain critical accounting policies affect the more significant accounts, particularly those that involve judgments, estimates and
assumptions used in the preparation of the Company's consolidated financial statements, including revenue recognition, inventory valuation, business combinations, goodwill
and intangible assets, and income taxes. If any of these estimates, assumptions or judgments prove to be incorrect, the Company's reported results could be materially affected.
Actual results may differ significantly from the Company's estimates under different assumptions or conditions. See "Item 7. Management Discussion and Analysis of Financial
Condition and Results of Operations" and Note (1) "Nature of Business and Summary of Significant Accounting Policies" in the Company's 2024 Annual Report on Form 10-K
for further discussions of the Company's significant accounting policies and estimates. There have been no significant changes in the Company's critical accounting estimates
during the nine months ended September 30, 2025, from those disclosed in the Company's 2024 Form 10-K.

Recently Issued Accounting Pronouncements

For a description of recently announced accounting standards, including the expected dates of adoption and estimated effects, if any, on the Company's consolidated financial
statements, see Note (1) "Nature of Business and Summary of Significant Accounting Policies — Recent Adopted Accounting Pronouncements” to the Company's Consolidated
Financial Statements included in its 2024 Form 10-K.
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Item 3.        Quantitative and Qualitative Disclosures About Market Risk

See "Disclosures About Market Risk" in Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations.

Item 4.        Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Management of the Company has evaluated, with the participation of its Chief Executive Officer and Chief Financial Officer, the effectiveness of the disclosure controls and
procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")). Based on this evaluation, the Company's
Chief Executive Officer and Chief Financial Officer have concluded that, as of September  30, 2025, disclosure controls and procedures were effective to ensure that
information the Company is required to disclose in reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in SEC rules and forms and that such information is accumulated and communicated to the Company's management, including its Chief Executive Officer and
Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

In connection with the Company's acquisitions of Kellstrom Aerospace and Turbine Weld, certain areas of the Company's internal control over financial reporting changed.
These areas are primarily related to integrating corporate functions such as entity level controls and certain financial reporting controls. Certain control structure items remain
in operation at Kellstrom Aerospace and Turbine Weld, primarily related to information technology, inventory management, human resources, processing and billing of
revenues, and collection of those revenues. The control structures at Kellstrom Aerospace and Turbine Weld have been modified to appropriately oversee and incorporate these
activities into the overall control structure. The Company will continue to evaluate the need for additional internal controls over financial reporting.

There have been no additional changes in the Company's internal control over financial reporting during the quarterly period covered by this report that materially affected, or
are reasonably likely to materially affect, the Company's internal control over financial reporting.

PART II.   OTHER INFORMATION

Item 1.        Legal Proceedings

None.

Item 1A.     Risk Factors

Other than as disclosed in this section, there have been no material changes to the previously disclosed risk factors in the Company's Annual Report on Form 10-K for the fiscal
year ended December 31, 2024 ("2024 Form 10-K”) and in the Company's Quarterly Reports on Form 10-Q for the quarters ended March 31, 2025 and June 30, 2025 (the
"2025 10-Qs"). The risk factors disclosed in the Company's 2024 Form 10-K and 2025 10-Qs should be considered together with information included in this Quarterly Report
on Form 10-Q for the quarter ended September 30, 2025, and under "Forward-Looking Statements" and "Management's Discussion and Analysis of Financial Condition and
Results of Operations."

Global economic conditions and political factors could adversely affect the Company's revenues.

Revenues for work performed in, or products delivered to, foreign countries are subject to economic conditions in those countries and to political risks posed by ongoing
conditions or foreign conflicts, including the continuing Russia-Ukraine and Middle East conflicts, potential terrorist activity, and evolving global trade tensions, including
those involving China. Changes in government policies or regimes in these regions may affect the Company's ability to continue ongoing work or initiate new projects. Political
and economic conditions in both the United States and abroad, as well as global prices and availability of oil and other commodities, could also influence demand for certain of
our products and services. VSE Corporation has been added to China’s Ministry of Commerce “Unreliable Entity List.” Under applicable provisions, entities on this list may be
subject to restrictions on import and export activities, investment in China, or cooperation with Chinese organizations and individuals. The Company
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currently believes that any potential restrictions would apply only to the parent company, VSE Corporation, and not to its operating subsidiaries, which are the entities
conducting business involving China. At this time, the Company has not experienced any material impact on its operations as a result of this designation. However, the
Company continues to monitor the situation, as future developments could affect the Company's ability to source products, serve customers, or maintain consistent operations.

Item 2.        Unregistered Sales of Equity Securities, Use of Proceeds and Issuer Purchases of Equity Securities

The Company did not purchase any of its equity securities during the three months ended September 30, 2025 other than 5,225 shares of common stock that were voluntarily
forfeited to VSE by participants in its 2006 Restricted Stock Plan (the "2006 Plan") to cover their personal tax liability for vesting stock awards under the 2006 Plan.

Item 5.        Other Information

During the three months ended September 30, 2025, no director or "officer," as defined in Rule 16a-1(f) of the Exchange Act, of the Company adopted, modified, or terminated
a "Rule 10b5-1 trading arrangement" or a "non-Rule 10b5-1 trading arrangement," as each term is defined in Item 408 of Regulation S-K.
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Item 6.        Exhibits

(a) Exhibits    
Exhibit 10.1 Consulting Agreement, dated October 24, 2025, between Tarang Sharma and VSE Corporation.
Exhibit 31.1   Section 302 CEO Certification
Exhibit 31.2   Section 302 CFO Certification
Exhibit 32.1   Section 906 CEO Certification
Exhibit 32.2   Section 906 CFO Certification
Exhibit 101.INS   Inline XBRL Instance Document
Exhibit 101.SCH   Inline XBRL Taxonomy Extension Schema Document
Exhibit 101.CAL   Inline XBRL Taxonomy Extension Calculation Linkbase Document
Exhibit 101.DEF   Inline XBRL Taxonomy Extension Definition Linkbase Document
Exhibit 101.LAB   Inline XBRL Taxonomy Extension Label Linkbase Document
Exhibit 101.PRE   Inline XBRL Taxonomy Extension Presentation Document
Exhibit 104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)
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VSE CORPORATION AND SUBSIDIARIES

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 thereunto duly
authorized.

    VSE CORPORATION

Date: October 27, 2025 By: /s/ John A. Cuomo
    John A. Cuomo
    Director, Chief Executive Officer and President
    (Principal Executive Officer)

Date: October 27, 2025 By: /s/ Adam R. Cohn
    Adam R. Cohn
    Chief Financial Officer
    (Principal Financial Officer)
   

Date: October 27, 2025 By: /s/ Tarang Sharma
Tarang Sharma
Chief Accounting Officer
(Principal Accounting Officer)
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Exhibit 10.1

CONSULTING AGREEMENT

This Consulting Agreement (“Agreement”) is made and entered into as of October 24, 2025 by and between VSE Corporation, a Delaware corporation (the
“Company”), and Tarang Sharma (the “Consultant”).

WHEREAS, the Consultant is currently employed by the Company as Chief Accounting Officer of the Company and has notified the Company that he
will resign from employment with the Company effective October 31, 2025;

WHEREAS, the Company desires to engage the Consultant following his resignation to provide consulting services to transition his responsibilities,
upon the terms and subject to the conditions hereinafter set forth; and

WHEREAS, the Consultant has agreed to provide such consulting services, upon the terms and subject to the conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:

1. Status of Employment. The Consultant will cease serving as Chief Accounting Officer of the Company, and as an employee of the Company, effective
October 31, 2025 (the “Resignation Date”). As of the Resignation Date, the Consultant will terminate from all positions the Consultant holds as an
officer or director of the Company and the Company’s subsidiaries.

2. Term. The term of this Agreement shall commence on October 31, 2025 and shall terminate on March 31, 2026 (the “Term”).

3. Duties. During the Term, the Consultant will provide consulting and advisory services, including, but not limited to, assistance with quarterly financial
close processes, preparation of quarterly financial statements, SEC filings and other corporate or finance related matters as requested by management of
the Company (“Consulting Services”).

4. Compensation. As compensation for the Consulting Services, the Company shall pay the Consultant an hourly rate of $200 per hour for up to a
maximum of eighty (80) hours per month. The Consultant shall submit an invoice for each month during the Term on the last day of the month. The
Company shall pay the Consultant the fees for such month within 15 business days after receipt of the invoice.

5. Confidentiality.

a. The Consultant will strictly maintain the confidentiality of any information of whatever kind and in whatever form that he obtains from the
Company or from any other source relating to the Company or its subsidiaries, whether identified as Confidential Information or not, including
but not limited to information regarding the organization, operations, strategies, financial condition, financial statements, operating plans,
financial forecasts, competitive information, customer, employees and any other confidential information relating to any transactions in which
the Company may be involved (collectively “Confidential Information”). The Consultant will not disclose any Confidential Information to any
third party without the prior written consent of the Company and will not use any Confidential Information except as required to perform his
obligations under this Agreement. Upon the termination of this Agreement, or as
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requested by the Company, the Consultant shall destroy all Confidential Information in his possession and shall certify the destruction to the
Company within five (5) business days after the request. The obligations under this Section shall remain in effect during the Term of this
Agreement and for a period of three (3) months thereafter.

b. Nothing in this Agreement prevents the Consultant from providing, without prior notice to the Company, information to governmental
authorities regarding possible legal violations or otherwise testifying or participating in any investigation or proceeding by any governmental
authorities regarding possible legal violations. Furthermore, no Company policy or individual agreement between the Company and the
Consultant shall prevent the Consultant from providing information to government authorities regarding possible legal violations, participating
in investigations, testifying in proceedings regarding the Company’s past or future conduct, engaging in any future activities protected under
the whistleblower statutes administered by any government agency (e.g., EEOC, NLRB, SEC, etc.) or receiving a monetary award from a
government-administered whistleblower award program for providing information directly to a government agency. The Company nonetheless
asserts and does not waive its attorney-client privilege over any information appropriately protected by privilege.

6. Restrictive Covenants. The Consultant acknowledges and reaffirms his obligations under the Proprietary Rights Agreement in place with the Company.

7. Return of Property. The Consultant will, within a reasonable time after the end of the Term, return to the Company all Company property and
equipment.

8. Stock Trading. The Consultant acknowledges that the Company is a publicly traded company and that U.S. federal and state securities laws prohibit any
person who has material, non-public information about the Company from purchasing or selling securities of the Company or from communicating
such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such
securities of the Company. The Consultant shall be subject to the Company’s insider trading policy and restrictions and shall not trade (i.e. buy or sell)
any Company stock or derivative security, or recommend to anyone else to trade Company stock during the Term and for a period of three (3) months
thereafter.

9. Independent Contractor. It is understood by the parties that during the Term, the Consultant will at all times be and remain an independent contractor of
the Company, and not an employee nor agent of the Company. The Consultant acknowledges and agrees that, during the Term, the Consultant will not
be treated as an employee of the Company or any of its affiliates for purposes of any income tax withholding, nor unless otherwise specifically
provided by law, for purposes of the Federal Insurance Contributions Act, the Social Security Act, the Federal Unemployment Tax Act or any Worker’s
Compensation law of any state or country and for purposes of benefits provided to employees of the Company under any employee benefit plan. The
Consultant acknowledges and agrees that as an independent contractor, the Consultant will be required, during the Term, to pay any applicable taxes on
the fees paid to the Consultant. In addition, the Consultant shall not be authorized to bind the Company to any contracts or agreements of any nature.

10. Termination. This Agreement may be terminated by either party with fifteen (15) days written notice to the other party.
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11. Survival. Notwithstanding any expiration or termination of this Agreement, the provisions of Sections 5 through 8 hereof will survive and remain in full
force and effect, as will any other provision hereof that, by its terms or reasonable interpretation thereof, sets forth obligations that extend beyond the
termination of this Agreement.

12. Governing Law. This Agreement shall be governed by the laws of the State of Florida. The parties agree that any legal action or proceeding arising out
of or relating to this Agreement shall be brought exclusively in the state or federal courts located in the State of Florida, and the parties hereby consent
to the personal jurisdiction and venue of such courts.

13. Assignment. The Consultant shall not assign any of his rights under this Agreement or delegate the performance of any of his duties hereunder, without
the prior written consent of the Company.

14. Amendment. Any amendment to this Agreement shall be in writing signed by the parties hereto.

15. Counterparts. This Agreement may be executed in separate counterparts, each of which shall be deemed to be an original and both of which taken
together shall constitute one and the same agreement.

IN WITNESS WHEREOF the undersigned have executed this Agreement as of the day and year first written above.

VSE Corporation    Consultant

By: _/s/John Cuomo_______________________    By: _/s/ Tarang Sharma        
Name: John Cuomo    Name: Tarang Sharma
Title: President and Chief Executive Officer
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Exhibit 31.1

CERTIFICATION PURSUANT TO
RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John A. Cuomo, certify that:
1. I have reviewed this report on Form 10-Q of VSE Corporation (the "Registrant");
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
4. The Registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this  report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this  report based on such evaluation; and

(d) disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant's auditors
and the audit committee of Registrant's Board of Directors (or persons performing the equivalent function):

(a) all significant deficiencies and material weaknesses in the design or operation  of  internal  control over financial reporting which are reasonably likely to adversely affect
the Registrant's ability to record, process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal control over financial reporting.

Date: October 27, 2025 /s/ John A. Cuomo
  John A. Cuomo
  Chief Executive Officer and President
  (Principal Executive Officer)



Exhibit 31.2

CERTIFICATION PURSUANT TO
RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934,

AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Adam R. Cohn, certify that:

1. I have reviewed this report on Form 10-Q of VSE Corporation (the "Registrant");
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,

results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;
4. The Registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-

15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the Registrant and have:
(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material

information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which
this report is being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant's auditors
and the audit committee of Registrant's Board of Directors (or persons performing the equivalent function):

(a) all significant deficiencies and material weaknesses in the design or operation  of  internal  control over financial reporting which are reasonably likely to adversely affect
the Registrant's ability to record, process, summarize and report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's internal control over financial reporting.

Date: October 27, 2025 /s/ Adam R. Cohn
Adam R. Cohn

  Chief Financial Officer
  (Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO
SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, as President,
Chief Executive Officer and Chief Operating Officer of VSE Corporation (the "Company"), does hereby certify that to the best of the undersigned's knowledge:

1) the Company's Quarterly Report on Form 10-Q for the quarter ended September 30, 2025 (the "Report"), fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934; and

2) the information contained in the Company's Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: October 27, 2025 /s/ John A. Cuomo
  John A. Cuomo
  Chief Executive Officer and President
  (Principal Executive Officer)



Exhibit 32.2

CERTIFICATION PURSUANT TO
SECTION 1350, CHAPTER 63 OF TITLE 18, UNITED STATES CODE,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to Section 1350, Chapter 63 of Title 18, United States Code, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned, as Chief
Financial Officer of VSE Corporation (the "Company"), does hereby certify that to the best of the undersigned's knowledge:

1) the Company's Quarterly Report on Form 10-Q for the quarter ended September 30, 2025 (the "Report"), fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934; and

2) the information contained in the Company's Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: October 27, 2025 /s/ Adam R. Cohn
  Chief Financial Officer
  (Principal Financial Officer)
 


