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Forward Looking Statements

This Annual Report on Form 10-K ("Form 10-K") 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 include this statement 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 and acquisition
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 in Item 1A, "Risk Factors” in this
Form 10-K. 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

ITEM 1. Business

History and Organization

VSE Corporation, through its subsidiaries (collectively, "VSE" or the "Company") is a leading provider of aftermarket distribution and maintenance, repair and overhaul
("MRO") services for air transportation assets for commercial and government markets. VSE was incorporated in Delaware in 1959.

Purpose, Vision and Core Values

Purpose and Vision Statement

We deliver trusted solutions to inspire the performance of tomorrow.

The Company is focused on enhancing the productivity and longevity of its customer's high-value, business-critical assets. The Company strives to achieve this through
dedication to creating better solutions, anticipating global needs, and building stronger relationships with customers.

Core Values

• Customer Obsessed: Our exceptional service sets us apart
• Own It: Accountability is our responsibility
• Speak Up: Our experience and our voice matters
• Better Together: We collaborate to win
• Results Matter: We inspire and deliver our key results

Business Operations

The Company's business operations are managed as a single reportable operating segment: Aviation. Prior to the sales of the Federal and Defense and Fleet segments, as
discussed below, the Company operated under three reportable operating segments.

Aviation

The Aviation segment is a leading provider of aftermarket parts distribution and MRO services for components and engine accessories supporting commercial, business and
general aviation ("B&GA") operators. This business offers a range of services to a diversified global client base of commercial airlines, regional airlines, air cargo transporters,
MRO integrators and providers, aviation manufacturers, corporate and private aircraft owners, and fixed-base operators ("FBOs").

PAG Acquisition

On January 29, 2026, the Company entered into a stock purchase agreement (the “Purchase Agreement”) to acquire Precision Aviation Group ("PAG"), a portfolio company of
GenNx360 Capital Partners, for total upfront consideration of approximately $2.025 billion in cash and equity (the “PAG Acquisition”). In addition, the Purchase Agreement
provides for up to $125 million in additional contingent earn-out consideration, payable in cash or equity consideration at the Company's sole discretion, based on PAG's 2026
adjusted EBITDA performance. The PAG Acquisition is expected to be funded in part by the Company’s February 2026 Offerings (as defined below). The PAG Acquisition is
subject to customary closing conditions and approvals and is expected to close in the second quarter of 2026.

Fleet

Prior to its sale, the Fleet segment specialized in parts distribution, engineering solutions, and mission critical supply chain management services supporting the medium and
heavy-duty fleet market. In April 2025, the Company completed the sale of the Fleet segment (the "Fleet Sale"). The Company has reflected the results of operations for this
business as discontinued operations for all periods presented. See Note (3) "Discontinued Operations" to the Consolidated Financial Statements included in Item 8 of this
annual report on Form 10-K for further information.
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Federal and Defense

Prior to its sale, the Federal and Defense segment provided aftermarket refurbishment and sustainment services to extend and maintain the life cycle of military vehicles, ships
and aircraft for the United States Department of Defense ("DoD"). In February 2024, the Company entered into two separate agreements to sell substantially all of the Federal
and Defense segment assets (the "FDS Sale"). The Company has reflected the results of operations for this business as discontinued operations for all periods presented. See
Note (3) "Discontinued Operations" to the Consolidated Financial Statements included in Item 8 of this annual report on Form 10-K for further information.

Products and Services

The Company provides a broad array of aftermarket parts distribution and service capabilities to support clients’ aircraft fleets. The Company focuses on creating value by
sustaining and extending the life and improving the performance of client air transportation assets through core offerings in parts supply and distribution, supply chain
management, and MRO services.

The Company supplies parts through global distribution centers of excellence and provides MRO services from strategically positioned repair facilities ensuring expedient
delivery and turn-around of customers products enabling aircraft and fleet vehicles to return to service on time. See Item 7, “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” for more information regarding the Company's business operations.

Marketing

The Company's marketing activities are conducted by sales representatives and professional marketing and business development staff. New customer contacts and information
concerning new parts or programs, requirements and opportunities become available through sales calls and client visits, negotiations with key customer and supplier business
partners, and formal and informal briefings. The Company participates in various professional organizations and trade associations, and attends global industry trade shows and
events in order to increase brand awareness and strengthen the Company's service offerings.

Human Capital Management

The Company’s human capital management strategy is designed to support its business objectives by attracting, developing, and retaining a skilled workforce while promoting
safety, ethical conduct, and an inclusive workplace culture. The Company’s employees are critical to executing its strategy and delivering value to customers and stakeholders.

Workforce Demographics

The Company's employees have a variety of specialized experience, training and skills that provide the expertise required to service its customers. As of December 31, 2025,
the Company employed approximately 1,600 employees. The Company’s workforce composition reflects the technical and operational requirements of its business and
supports the delivery of high-quality products and services.

Talent Acquisition, Retention and Development

The Company strives to attract, develop, and retain talent at all levels of the organization. To support this objective, the Company invests in structured talent development
programs designed to strengthen leadership capability, technical expertise, and commercial effectiveness.

All people leaders participate in formal leadership training aligned with the Company’s operating model and values. The Company maintains role-based development programs,
including structured sales training to enhance customer engagement and support revenue growth initiatives.

The Company sponsors a formal mentoring program and provides ongoing professional development opportunities to support career progression, internal mobility, and
succession readiness. The Company maintains a succession planning framework to identify and develop talent for critical leadership roles and to support continuity of
operations. Talent development and succession planning are regularly reviewed by senior leadership. The Company also reviews internal promotion trends and retention metrics
as part of its ongoing talent management processes.
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Employees complete required compliance, ethics, and safety training to reinforce the Company’s commitment to regulatory adherence and operational excellence.

The Company regularly conducts employee engagement surveys to assess employee satisfaction and identify opportunities for improvement. Quarterly town hall meetings are
held to maintain open communication between leadership and employees.

The Company offers competitive compensation and comprehensive benefits designed to attract, motivate, and retain a qualified workforce. In addition to base pay, the
Company provides performance-based incentive opportunities and equity participation programs intended to align employee interests with those of shareholders.

Benefits programs include a Company-matched 401(k) plan, an employee stock purchase plan, healthcare insurance benefits, health savings and flexible spending accounts,
paid time off, holiday pay, flexible work arrangements, education reimbursement, and employee assistance programs. These programs are designed to support employee well-
being and promote long-term engagement.

Inclusion

As part of its broader human capital strategy, the Company is committed to fostering an inclusive workplace that promotes respect, collaboration, and equal opportunity.
Inclusion is embedded in the Company’s culture and reflected in its policies, leadership practices, and talent management processes.

The Company maintains policies supporting equal employment opportunity and non-discrimination and seeks to provide a work environment in which employees are treated
fairly and with respect. Inclusion initiatives are integrated into the Company’s leadership training and broader talent development programs to reinforce consistent expectations
across the organization.

The Company has established a framework and action plan to advance inclusion-related initiatives enterprise-wide. These efforts include employee engagement practices and
facilitated roundtable discussions designed to promote awareness and constructive dialogue. Inclusion initiatives are periodically reviewed by senior leadership.

The Company supports employee resource groups (“ERGs”), which are voluntary, employee-led groups open to all employees. ERGs provide opportunities for employees to
build connections, share perspectives, and contribute to initiatives that support an inclusive work environment.

The Company participates in outreach efforts supporting individuals who have served in the U.S. Armed Forces and places emphasis on recruiting and hiring military veterans
as part of its broader talent acquisition strategy.

Through these initiatives, the Company seeks to maintain a workplace environment that values diverse perspectives, supports employee engagement, and strengthens workforce
capability.

Employee Health and Safety

The Company is committed to providing a safe working environment for employees. Supported by a Health, Environmental and Safety Program, the Company strives to
minimize the risk of injury or illness to workers. The Company provides employees with upfront and continuing safety training to communicate and implement safety policies
and procedures. The Company also provides employees with any additional information, leadership, support and equipment needed to safely perform their job function.

Code of Business Conduct and Ethics

The Company is committed to conducting business in accordance with the highest ethical standards and in compliance with applicable laws and regulations. The Company’s
Code of Business Conduct and Ethics (the “Code”) establishes policies and expectations regarding appropriate conduct and guides ethical decision-making across the
organization.

All directors, officers, and employees are expected to adhere to the Code. The Company requires annual ethics and compliance training to reinforce its standards of integrity
and regulatory compliance.
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Regulation and Supervision

The Company is subject to extensive regulation in the markets it serves. The Company works with numerous U.S. government agencies and entities, including but not limited
to, the Federal Aviation Administration ("FAA"). Similar government authorities and regulations exist in the other countries in which the Company does business.

The FAA regulates the manufacture, repair and operation of all aircraft and aircraft parts operated in the United States. Its regulations are designed to ensure that all aircraft and
aviation equipment are continuously maintained in proper condition to ensure safe operation of the aircraft. The inspection, maintenance, and repair procedures for various
types of aircraft and equipment are prescribed by these regulatory authorities and can be performed only at certified repair facilities utilizing certified technicians. Certification
and conformance are required prior to installation of a part on an aircraft. The FAA requires that various maintenance routines be performed on aircraft components, and the
Company currently satisfies these maintenance standards in its MRO services.

For additional information on regulations and risks affecting the Company's business, refer to Item 1A., "Risk Factors".

Competition

The Company's business operates in highly competitive industries that include numerous competitors, many of which are larger in size and have greater name recognition,
financial resources, and larger technical staff than VSE. The Company also competes against smaller, more specialized competitors that concentrate their resources on narrower
service offerings.

The extent of competition that the Company will encounter because of changing economic or competitive conditions, customer requirements or technological developments is
unpredictable. The Company believes the principal competitive factors for its business are customer knowledge, product availability, technical and financial qualifications, past
performance, repair turnaround time, government budgetary priorities, sales force initiatives and price.

Available Information

The Company maintains an internet website at www.vsecorp.com. The Company makes available free of charge through its website, its Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to those reports filed with or otherwise furnished to the SEC pursuant to Section 13(a) or
15(d) of the Exchange Act as soon as reasonably practicable after the reports are electronically filed with, or furnished to, the SEC. The information on or obtainable through
the Company's website is not intended to be incorporated into this Annual Report on Form 10-K. The SEC also maintains an internet website (http://www.sec.gov) that contains
reports, proxy and information statements and other information regarding issuers that file electronically with the SEC.
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ITEM 1A. Risk Factors

The Company's future results may differ materially from past results and from those projected in the forward-looking statements contained in this Form 10-K due to various
uncertainties and risks, including those risks set forth below, nonrecurring events and other important factors disclosed previously and from time to time in the Company's
other reports filed with the SEC.

Operational Risks

The Company's success is highly dependent on the performance of the aviation aftermarket, which could be impacted by lower demand for business aviation and
commercial air travel or airline fleet changes causing lower demand for the Company's goods and services.

General global industry and economic conditions that affect the aviation industry may also affect the Company's business. The Company is subject to macroeconomic cycles,
and when recessions occur, the Company may experience reduced orders, payment delays, supply chain disruptions or other factors as a result of the economic challenges faced
by customers, prospective customers and suppliers. Further, the aviation industry has historically, from time to time, been subject to downward cycles which reduce the overall
demand for jet engine and aircraft component replacement parts and repair and overhaul services, and such downward cycles result in lower sales and greater credit risk.
Demand for commercial air travel can be influenced by airline industry profitability, world trade policies, government-to-government relations, terrorism, political unrest, war
(including the ongoing Russia-Ukraine conflict and Middle East conflicts), disease outbreaks, environmental constraints imposed upon aircraft operations, technological
changes, price, and other competitive factors. These global industry and economic conditions may have a material adverse effect on the Company's business, financial
condition, and results of operations.

Acquisitions, which are a part of the Company's business strategy, present certain risks.

A key element of the Company's business strategy is growth through the acquisition of additional companies. The Company is focused on acquiring complementary assets that
add new products, new customers, and new capabilities or new geographic and/or operational competitive advantages in both new and existing markets within the Company's
core competencies. The Company's acquisition strategy is affected by a number of challenges and risks, including the availability of suitable acquisition candidates, availability
of capital, diversion of management’s time and attention from the Company's core business, effective integration of the operations and personnel of acquired companies,
potential write downs of acquired intangible assets, potential loss of key employees of acquired companies, use of a significant portion of available cash, compliance with debt
covenants and consummation of acquisitions on terms satisfactory to the Company.

The Company may not be able to successfully execute its acquisition strategy, and the failure to do so could have a material adverse effect on the Company's business, 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. The Company is also subject to U.S. and foreign export control laws and regulations, trade sanctions, and other compliance requirements, which may
restrict the markets in which it may operate or the parties with whom it may transact. Changes in export control regulations, sanctions regimes, licensing requirements, or their
interpretation or enforcement could delay or prevent the Company from delivering or receiving products or services, result in fines or penalties, or otherwise adversely affect
the Company’s business, financial condition, and results of operations. 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 the Company's products and services.

U.S. and foreign trade policies, including the assessment of tariffs and other impositions on imported goods, may have a material adverse impact on the Company’s
business.

The U.S. and certain foreign countries have recently announced new or increased tariffs on imported goods, and additional tariffs or increases in tariffs could be assessed in the
future. If any such tariffs were to increase the Company’s costs of

-9-



Table of Contents

obtaining materials or products from suppliers or increase the costs of selling the Company’s products to its customers, and the Company were unable to mitigate the impacts of
any such increased costs, it could have a material adverse impact on its business and results of operations.

Supply chain delays, disruptions, and potential geopolitical uncertainty could adversely affect the Company's business operations and expenses.

Due to current economic and geopolitical uncertainty and supply chain disruptions, the Company's business could be adversely impacted by delays or the inability to source
products and services for customers. If the Company's suppliers experience increased disruptions to their operations as a result of these dynamics, they may be unable to fill the
Company's supply needs in a timely, compliant and cost-effective manner. The Company has incurred and may in the future incur additional costs and delays, including higher
prices, schedule delays or the costs associated with identifying alternative suppliers. In instances where the Company may not be able to mitigate these consequences, the
Company's ability to perform on contracts may be impacted, which could result in reduced revenues and profits.

Competition from existing and new competitors may harm the Company's business.

The aviation parts industry is highly fragmented, has several highly visible leading companies, and is characterized by intense competition. Some of the Company's original
equipment manufacturer ("OEM") competitors have greater name recognition than VSE, as well as complementary lines of business and financial, marketing and other
resources that the Company does not have. In addition, OEMs, aircraft maintenance providers, leasing companies and U.S. FAA certificated repair facilities may attempt to
bundle their services and product offerings in the supply industry, thereby significantly increasing industry competition.

Investments in inventory and facilities could cause losses if certain work is disrupted or discontinued.

The Company has made investments in inventory, facilities, and lease commitments to support specific business programs, work requirements, and service offerings. A slowing
or disruption of these business programs, work requirements, or service offerings that results in operating below intended levels could cause the Company to suffer financial
losses.

The Company's business could be adversely affected by incidents that could cause an interruption in operations or impose a significant financial liability.

Disruption of the Company's operations due to internal or external system or service failures, accidents or incidents involving employees or third parties working in high-risk
locations, or other crises could adversely affect the Company's financial performance and condition. A fire, flood, earthquake, other natural disaster, or other crisis at or
affecting physical facilities, procurement systems, or contractual deliveries could potentially interrupt the revenues from the Company's operations.

The Company has material customer concentration within its business operations with a single customer group accounting for a material portion of its revenues.

The Company has material customer concentration within its business operations. A group of affiliated customers under common ownership (the “Customer Group”)
collectively accounted for approximately 20% of the Company’s revenue for the year ended December 31, 2025. The Customer Group consists of multiple operating entities
that are commonly controlled and managed as part of a single parent organization. If the Customer Group were to (i) experience a prolonged period of reduced demand,
depressed business activity, liquidity constraints, or financial distress, (ii) breach or seek relief from its contractual obligations under its agreements with the Company, or (iii)
otherwise terminate or materially reduce its business relationships with the Company, and the Company were unable to timely replace the lost business on comparable terms,
the Company’s financial position, results of operations, and cash flows could be materially adversely affected.

The nature of the Company's operations and work performed by employees presents certain challenges related to workforce management.

The Company's financial performance is heavily dependent on the abilities of operating and administrative staff with respect to technical skills, operating performance, pricing,
cost management, safety, and administrative and compliance efforts. A wide diversity of contract types, nature of work, work locations, and legal and regulatory complexities
challenge the Company's administrative staff and skill sets. The Company also faces challenges associated with quality of workforce, quality of work, safety, and labor relations
compliance. Current and projected work in foreign countries exposes the Company to challenges associated with export and ethics compliance, local laws and customs,
workforce issues, extended supply chain, political unrest,
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and war zone threats. Failure to attract or retain an adequately skilled workforce, lack of knowledge or training in critical functions, or inadequate staffing levels, can result in
lost work, reduced profit margins, losses from cost overruns, performance deficiencies, workplace accidents, and regulatory noncompliance.

The Company is dependent on access to and the performance of third-party package delivery companies.

The Company's ability to provide efficient distribution of the products it sells to customers is an integral component of the Company's overall business strategy, both domestic
and international. The Company predominantly does not maintain its own delivery networks, and instead relies on third‑party package delivery companies. The Company
cannot guarantee that it will always be able to ensure access to preferred shipping and delivery companies or that these companies will continue to meet the Company's needs or
provide reasonable pricing terms. In addition, if the package delivery companies on which the Company relies experience delays resulting from inclement weather or other
disruptions, the Company may be unable to maintain appropriate stock of inventory or deliver products to customers on a timely basis, which may adversely affect the
Company's results of operations and financial condition.

Prolonged periods of inflation where the Company does not have adequate inflation protections in customer contracts may adversely affect the Company by increasing
costs beyond what it can recover through price increases.

Inflation can adversely affect the Company by increasing the costs of labor, material and other costs. In addition, inflation is often accompanied by higher interest rates, which
increases the cost associated with the Company's variable rate outstanding debt obligations and could increase rates for any new debt obligations. In an inflationary
environment, depending on economic conditions, the Company may be unable to raise prices enough to keep up with the rate of inflation, which would reduce profit margins.
The Company has experienced, and continues to experience, increases in the prices of labor, materials, and other costs of providing service. Continued inflationary pressures
could impact the Company's profitability.

Changes in future business conditions could cause business investments, recorded goodwill, and/or purchased intangible assets to become impaired, resulting in
substantial losses and write-downs that would reduce the Company's operating income.

As part of its business strategy, the Company makes acquisitions and investments following careful analysis and due diligence processes designed to achieve a desired return or
strategic objective. Business acquisitions involve estimates, assumptions, and judgments to determine acquisition prices, which are allocated among acquired assets, including
goodwill, based upon fair market values. Notwithstanding the Company's analyses, due diligence processes, and business integration efforts, actual operating results of acquired
businesses may vary significantly from initial estimates. In such events, the Company may be required to write down the carrying value of the related goodwill and/or
purchased intangible assets. In addition, declines in the trading price of the Company's common stock, par value $0.05 per share (the "common stock"), or the market as a
whole could result in goodwill and/or purchased intangible asset impairment charges.

As of December 31, 2025, goodwill and intangible assets, net of amortization, accounted for 32% and 15%, respectively, of the Company's total assets. The Company evaluates
goodwill for impairment at least annually on the first day of the fourth quarter, or whenever events or other changes in circumstances indicate that the carrying value may not be
fully recoverable. The Company assesses acquired intangible assets for impairment whenever events or changes in circumstances indicate that the carrying value may not be
recoverable. The impairment assessments are based on several factors requiring judgment. As a general matter, a significant decrease in expected cash flows or changes in
market conditions may indicate potential impairment of recorded goodwill or intangible assets.

Adverse equity market conditions that result in a decline in market multiples and the trading price of the Company's common stock, or other events, such as reductions in future
contract awards or significant adverse changes in the Company's operating margins or the operating results of acquired businesses that vary significantly from projected results
on which purchase prices are based, could result in an impairment of goodwill or other intangible assets. Any such impairments that result in the Company recording goodwill
or intangible asset impairment charges could have a material adverse effect on the Company's financial position or results of operations.

Circumstances associated with divestitures could adversely affect the Company's results of operations and financial condition.

The Company may periodically divest or seek to divest certain businesses that are no longer a part of the Company's ongoing strategic plan. A decision to divest or discontinue
assets, businesses, or product lines may result in asset impairments, including
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those related to goodwill and other intangible assets, and losses upon disposition, both of which could have adverse effects on the Company's results of operations and financial
condition. In addition, the Company may encounter difficulty in finding buyers or executing alternative exit strategies at acceptable prices and terms in a timely manner and
prospective buyers may have difficulty obtaining financing. These divestitures may require a significant investment of time and resources and may disrupt the business, distract
management from other responsibilities, and may involve the retention of certain current or future liabilities in order to induce a buyer to complete a divestiture or may
otherwise result in losses on disposal or continued financial involvement in the divested business, including through indemnification or other arrangements, for a period of time
following the transaction, which could adversely affect the Company's financial results. The Company may not be successful in managing these or any other significant risks
that it may encounter in divesting or discontinuing a business or product line, which could have a material adverse effect on the business.

Intellectual property risks could affect the Company’s commercial relationships.

The Company utilizes intellectual property and proprietary information owned by third parties, including suppliers, customers and OEMs, and must comply with applicable
contractual, legal and regulatory requirements governing the use and protection of such information. Any failure to appropriately use or safeguard third-party intellectual
property, or any dispute regarding such use, could result in increased costs, restrictions, or loss of commercial relationships.

Risks Related to the PAG Acquisition

The PAG Acquisition may not occur at all or may not occur in the expected time frame, which may negatively affect the trading price of the Company's common stock and
the Company's future business and financial results.

No assurance can be provided that the PAG Acquisition will be completed in the manner and within the time frame currently anticipated, or at all. Completion of the PAG
Acquisition is subject to the satisfaction or waiver of a number of conditions beyond the Company's control that may prevent, delay or otherwise materially adversely affect its
completion. If the PAG Acquisition is not completed or if there are significant delays in completing the PAG Acquisition, it could negatively affect the trading price of the
Company's common stock and the Company's future business and financial results.

The Company may not realize the strategic benefits and cost synergies that are anticipated from the planned PAG Acquisition.

The benefits that are expected to result from the PAG Acquisition will depend, in part, on the Company's ability to consummate the PAG Acquisition within the anticipated time
period, or at all, and to integrate and realize the anticipated cost synergies of the PAG Acquisition. There is a significant degree of difficulty and management distraction
inherent in the process of integrating an acquisition. Some members of the Company's management may be required to devote considerable time to this integration process,
which will decrease the time they will have to manage the Company, service existing customers, attract new customers and develop new products or strategies. The risks and
uncertainties relating to integrating PAG include, among other things:

• the challenge of integrating complex organizations, systems, operating procedures, internal controls over financial reporting, compliance programs, technology,
networks and other assets of PAG, including addressing potential differences between PAG’s private-company control environment and public company Sarbanes-
Oxley requirements;

• the inability to successfully integrate the Company's respective businesses in a manner that permits the Company to achieve the cost savings and other anticipated
benefits from the PAG Acquisition;

• the inability to minimize the diversion of management attention from ongoing business concerns during the process of integrating PAG into the Company's businesses;
• the inability to resolve potential conflicts that may arise relating to customer, supplier and other important relationships of the Company's business and PAG;
• difficulties in retaining key management and other key employees; and
• the challenge of managing the expanded operations of a significantly larger and more complex company and coordinating geographically separate organizations.

If management is not able to effectively manage the integration process, or if any significant business activities are interrupted as a result of the integration process, the
Company's business, financial condition and results of operations could suffer. The Company also cannot guarantee that the benefits and cost synergies that it currently expects
to realize as a result of the PAG Acquisition will be achieved within the anticipated time frames or at all.
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Following the PAG Acquisition, the Company expects to realize certain synergies and cost savings. Any synergies and cost savings that the Company realizes may differ
materially from the Company's estimates. These are the Company's current estimates and assumptions, but they involve risks, uncertainties, assumptions and other factors that
may cause the Company's actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by
such estimates. This information is speculative in nature, and some or all of the assumptions underlying the estimated synergies and cost savings may not materialize or may
vary from actual results. The Company's ability to realize these anticipated synergies and savings is subject to significant uncertainties and you should not place undue reliance
on the adjustments in evaluating the Company's anticipated results.

The Company will incur substantial expenses to consummate the PAG Acquisition but may not realize the anticipated benefits. In addition, even if the Company is able to
integrate PAG successfully, the anticipated benefits of the pending PAG Acquisition may not be realized fully, or at all, or may take longer to realize than expected. Given the
size and significance of the PAG Acquisition, the Company may encounter difficulties in the integration of the operations of PAG and may fail to realize the full benefits and
synergies of the PAG Acquisition, which could adversely impact the Company's business, results of operations and financial condition.

PAG may have liabilities that are not known to the Company.

PAG may have liabilities that the Company failed, or was unable, to discover in the course of performing due diligence investigations of PAG. The Company cannot assure you
that the indemnification available to the Company under the Purchase Agreement in respect of the PAG Acquisition will be sufficient in amount, scope or duration to fully
offset the possible liabilities associated with the business of PAG or property that the Company will assume upon consummation of the PAG Acquisition. The Company may
learn additional information about PAG that materially adversely affects the Company, such as unknown or contingent liabilities and liabilities related to compliance with
applicable laws. Any such liabilities, individually or in the aggregate, could have a material adverse effect on the Company's business, financial condition and results of
operations.

The Company has made certain assumptions relating to the PAG Acquisition, which may prove to be materially inaccurate.

The Company has made certain assumptions relating to the PAG Acquisition, which assumptions involve significant judgment and may not reflect the full range of uncertainties
and unpredictable outcomes inherent in the PAG Acquisition, and may be materially inaccurate. These assumptions relate to numerous matters, including:

• the Company's ability to realize the expected benefits of the PAG Acquisition, including cost and other synergies it expects to realize;
• the Company's expectations of future revenue and earnings of the PAG business and the Company's expectations with respect to the margin profile of the Company's

business following the PAG Acquisition;
• the Company's ability to retain key employees from PAG, and maintain, develop and deepen relationships with these employees;
• the Company's ability to retain and maintain relationships with key brokers, suppliers and customers associated with PAG;
• the Company's ability to issue equity and debt or any other financing, or to generate and maintain needed cash from operations, to complete the PAG Acquisition on

acceptable terms or at all and the impact of such financing on the Company's operating results or financial condition;
• projections of future expenses and expense allocation relating to the PAG Acquisition and PAG;
• unknown or contingent liabilities associated with the PAG Acquisition and PAG;
• the amount of goodwill and intangibles that will result from the PAG Acquisition;
• other purchase accounting adjustments that the Company may record in its financial statements in connection with the PAG Acquisition;
• acquisition and integration costs, including restructuring charges and transaction costs; and
• other financial and strategic risks of the PAG Acquisition.

The Company has incurred and will continue to incur significant expenses in connection with the PAG Acquisition, regardless of whether the PAG Acquisition is
completed.

The Company has incurred and will continue to incur significant expenses related to the PAG Acquisition. These expenses include, but are not limited to, fees related to
arranging debt financing, including the bridge loan and the issuance of Tangible Equity Units ("TEUs"), financial advisory and opinion fees and expenses, legal fees,
accounting fees and expenses, certain employee expenses, consulting fees, filing fees, printing expenses and other related fees and expenses. Many of these expenses
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will be payable by the Company regardless of whether the PAG Acquisition is completed. In addition, indebtedness incurred in connection with the PAG Acquisition, including
under the bridge loan and through the issuance of TEUs, may increase the Company’s leverage and debt service obligations and could limit its financial and operational
flexibility. The bridge loan is intended to be temporary, and there can be no assurance that the Company will be able to refinance or repay the bridge loan on favorable terms, or
at all, which could adversely affect the Company’s liquidity and results of operations.

If the Company's due diligence investigation of PAG was inadequate or if risks related to PAG’s business materialize, it could have a material adverse effect on the
Company's future business and financial results and may negatively affect the trading price of the Company's common stock.

Even though the Company conducted a customary due diligence investigation of PAG, the Company cannot be sure that its diligence surfaced all material issues that may be
present inside PAG or its business, or that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors outside of PAG and
its business and outside of its control will not arise later. If any such material issues arise or if known risks prove to be more significant than expected, they may materially and
adversely impact the ongoing business of the combined company and may negatively affect the trading price of the Company's common stock

Legal and Regulatory Risks

The Company is subject to numerous government rules and regulations that could expose the Company to potential liabilities or work loss.

The aviation industry is highly regulated by the FAA and similar regulatory agencies in other countries. Aviation engines, engine accessories and components that the Company
sells components and repair services for must meet certain airworthiness standards established by the FAA or the equivalent agencies in certain other countries. The Company
also operates repair facilities that are licensed by the FAA and equivalent agencies of certain other countries to perform such services. New and more stringent regulations may
be adopted in the future that could have an adverse effect on the Company.

Due to the nature of the Company's work, the Company could potentially be exposed to legal actions arising from operations.

The Company's work includes many manual tasks, including warehousing, shipping, and packing of parts inventory, and maintaining and repairing aircraft components and
equipment. Some of the Company's work efforts involve the handling of hazardous materials. These services may pose certain challenges that could cause the Company to be
exposed to legal and other liabilities arising from performance issues, work related incidents or employee misconduct that result in damages, injury or death to third parties.
Such events could cause the Company to suffer financial losses and adversely affect the Company's financial condition. See Item 3, "Legal Proceedings” below.

Environmental and pollution risks could potentially impact the Company's financial results.

The Company's operations are subject to and affected by a variety of existing federal, state, and local environmental protection laws and regulations. In addition, the Company
could be affected by future laws or regulations, including those imposed in response to concerns over climate change, other aspects of the environment, or natural resources.
The Company expects to incur future capital and operating costs to comply with current and future environmental laws and regulations, and such costs could be substantial,
depending on the future proliferation of environmental rules and regulations and the extent to which the Company discovers currently unknown environmental conditions.

Some of the Company's contract work includes the use of chemical solvents and the handling of hazardous materials to maintain, repair, and refurbish vehicles, aircraft engines,
and equipment. This exposes the Company to certain environmental and pollution risks. Various federal, state, and local environmental laws and regulations impose restrictions
on the discharge of pollutants into the environment and establish standards for the transportation, storage, and disposal of toxic and hazardous wastes. Substantial fines,
penalties, and criminal sanctions may be imposed for noncompliance, and certain environmental laws impose joint and several "strict liability" for remediation of spills and
releases of oil and hazardous substances. Such laws and regulations impose liability upon a party for environmental cleanup and remediation costs and damage without regard
to negligence or fault on the part of such party and could expose the Company to liability for the conduct of or conditions caused by third parties.
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Costs associated with compliance with federal, state, and local provisions regulating the discharge of materials or that otherwise relate to the protection of the environment have
not had a material adverse effect on the Company's capital expenditures, earnings, or competitive position. However, the Company cannot predict the likelihood of such a
material adverse effect should it experience the occurrence of a future environmental or pollution event.

The adoption of new environmental laws and regulations, stricter enforcement of existing laws and regulations, imposition of new cleanup requirements, discovery of
previously unknown or more extensive contamination, litigation involving environmental impacts, the Company's inability to recover related costs under government contracts,
or the financial insolvency of other responsible parties could cause the Company to incur costs that could have a material adverse effect on the Company's financial position,
results of operations, or cash flows.

Technology Risks

Technology and cybersecurity threats, risks, and incidents could potentially impact the Company's financial results.

The Company faces cybersecurity risk related to its computer systems and data, which may include unauthorized access, acts by computer hackers, computer viruses, malicious
code, organized cybersecurity attacks and other security problems and system disruptions, including possible unauthorized access to the Company and its customers'
information. Cybersecurity incidents and similar attacks vary in their form and can include the deployment of harmful malware or ransomware, denial-of-services attacks, and
other attacks, which may affect business continuity and threaten the availability, confidentiality and integrity of the Company's systems and data. Cybersecurity incidents can
also include employee or personnel failures, fraud, phishing or other social engineering attempts or other methods to cause confidential information, payments, account access
or access credentials, or other data to be transmitted to an unintended recipient. Cybersecurity threat actors also may attempt to exploit vulnerabilities through software
including software commonly used by companies in cloud-based services and bundled software. The Company also relies on third parties to host certain enterprise systems and
manage and host the Company's data and that of customers. The Company's ability to monitor such third parties’ security measures and the full impact of the systemic risk is
limited. If the Company's systems, data, or any third party service that the Company uses is unavailable for any reason, customers may experience service interruptions, which
could significantly impact the Company's operations, reputation, business, and financial results. Lack of access to the Company's data and that of the Company's clients, or
failure of the Company's systems or those of third-party service providers, may result in interruptions in service, all of which may cause a loss in customers, refunds of product
fees, and/or material harm to the Company's reputation and operating results.

The Company maintains a cybersecurity risk management program to monitor and mitigate cybersecurity threats and an incident response plan for emerging threats. To date,
costs associated with preventing or remediating information management security breaches or complying with related laws and regulations have not had a material adverse
effect on the Company's capital expenditures, earnings or competitive position. Additionally, the Company has obtained insurance that provides coverage for certain
cybersecurity incidents. Despite these efforts, the Company can make no assurances that it will be able to mitigate, detect, prevent, timely and adequately respond, or fully
recover from the negative effects of cybersecurity incidents or other cybersecurity compromises, and such cybersecurity incidents, depending on their nature and scope, could
potentially result in the misappropriation, destruction, corruption, or unavailability of personal information, critical data and confidential or proprietary information (the
Company's own or that of third parties) and the disruption of business operations. Additionally, sophistication of cybersecurity threats, including through the use of artificial
intelligence, continues to increase, and the controls and preventative actions the Company takes to reduce the risk of cybersecurity incidents and protect the Company's
systems, including the regular testing of the Company's incident response plan, may be insufficient. The potential consequences of a material cybersecurity incident include
financial loss, reputational damage, damage to IT systems, data loss, litigation with third parties, theft of intellectual property, fines, customer attrition, costs related to
remediation or the payment of ransom, and increased cybersecurity protection and remediation costs due to the increasing sophistication and proliferation of threats, which in
turn could adversely affect the Company's competitiveness and results of operations. Any imposition of liability, particularly liability that is not covered by insurance or is in
excess of insurance coverage, could materially harm the Company's operating results and financial condition.

In addition, rapid technological changes and digital disruption, including the increasing adoption of artificial intelligence and data-driven platforms by competitors, customers,
suppliers, and other market participants, as well as the development and introduction of new aircraft components, advanced replacement parts, and digitally enabled or AI-
optimized maintenance solutions, may alter competitive dynamics and customer expectations. If the Company is unable to effectively develop, implement, or adapt to emerging
technologies, new products, and digital solutions, or if such technologies or newly developed parts materially change asset utilization, supply chain management, repair and
overhaul processes, or other industry fundamentals, the Company’s business, financial condition, and results of operations could be adversely affected.
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Financial Risks

The Company's debt exposes the Company to certain risks.

As of December 31, 2025, the Company had $293 million of total debt outstanding, net of unamortized debt issuance costs. The amount of existing debt, combined with the
Company's ability to incur significant amounts of debt in the future, could have important consequences, including:

• increasing the Company's vulnerability to adverse economic or industry conditions;
• requiring the Company to dedicate a portion of cash flow from operations to payments on its debt, thereby reducing the availability of cash flow to fund working

capital, capital expenditures, strategic initiatives, and general corporate purposes;
• increasing the Company's vulnerability to, and limiting flexibility in planning for, or reacting to, changes in the Company's business;
• exposing the Company to the risk of higher interest rates on borrowings under its credit facility, which is subject to variable rates of interest;
• placing the Company at a competitive disadvantage compared to competitors that have less debt; and
• limiting the Company's ability to borrow additional funds.

Market volatility and adverse capital market conditions may affect the Company's ability to access cost-effective sources of funding and may expose the Company to risks
associated with the financial viability of suppliers.

The financial markets can experience high levels of volatility and disruption, reducing the availability of credit and other capital sources for certain issuers. The Company may
access these markets from time to time to support certain business activities, including funding acquisitions and refinancing existing indebtedness. The Company may also
access these markets to acquire credit support for letters of credit. A number of factors could cause the Company to incur higher borrowing costs, experience greater difficulty
accessing public and private markets for debt or prevent the Company from raising capital in the equity capital markets. These factors include disruptions or declines in the
global capital markets, a decline in the Company's financial performance, outlook, or credit ratings and/or volatility in the price of shares of the Company's common stock due
to trading volume and public float. The occurrence of any or all of these events may adversely affect the Company's ability to fund operations, meet contractual commitments,
make future investments or desirable acquisitions, or respond to competitive challenges.

There can be no assurance the Company will continue to pay dividends at current levels or in the future.

The payment of cash dividends and repurchases of the Company's common stock are subject to limitations under applicable law and the Company's credit agreement, and to the
discretion of the Company's board of directors, considered in the context of then current conditions, including the Company's earnings, other operating results, and capital
requirements. Declines in asset values or increases in liabilities, including liabilities associated with benefit plans and assets and liabilities associated with taxes, can reduce
stockholders’ equity. A deficit in stockholders’ equity could limit the Company's ability under Delaware law to pay dividends.

ITEM 1B. Unresolved Staff Comments

None.

ITEM 1C. Cybersecurity

Risk Management and Strategy

The Company has an information security process integrated into its overall enterprise risk management process that is designed to identify, assess, and manage material risks
and threats from cybersecurity. To protect information systems against cybersecurity threats, the Company employs a range of security processes designed to identify, prevent,
detect, respond to, and recover from identified vulnerabilities and cybersecurity incidents in a timely manner. These include internal reporting mechanisms, monitoring
solutions, and detection tools. The Company also leverages the expertise and support of key cybersecurity third-party partners and tools. The Company's protective measures
include technical and organizational
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safeguards, employee training, incident response capability assessments, cybersecurity insurance, and business continuity mechanisms. The Company provides employee
training as part of its information security processes for all employees. The Company regularly assesses cybersecurity risks and technology threats, using a qualitative risk
methodology aligned to its enterprise risk management processes, to identify, prioritize, and inform the selection of controls and safeguards. Risk tolerance is applied through
established governance and decision-making processes, and the Company continues to enhance the formalization of certain risk management documentation.

Risk assessments are conducted when the Company onboards certain new services and new vendors, including third-party vendors, applications, and other technology services,
and when there are significant changes to IT or security architecture. Further, the Company monitors certain key vendors to understand how such vendors manage cybersecurity
risks and threats during the term in which they provide services or products. The Company continues to enhance its third-party cybersecurity risk management processes.

As part of the cybersecurity incident response framework, the Company's incident response team focuses on responding to, containing, and recovering from a cybersecurity
threat and minimizing any business impact. In the event of a cybersecurity incident, the cybersecurity team assesses, among other factors, data and personal information loss,
business operations disruption, projected cost and potential for reputational harm, with support from business stakeholders and external technical, legal and law enforcement,
and relevant third-party service providers.

Governance

The Company's Board of Directors ("Board") and Audit Committee have oversight responsibility for cybersecurity risks and incidents, including compliance with disclosure
requirements, collaboration with law enforcement, and related effects on financial and other risks. Findings and recommendations are reported, as deemed appropriate, to the
Board. Senior management, including the Chief Information Security Officer ("CISO"), engages in regular discussions with the Board regarding cybersecurity risks, trends, and
any material incidents that may arise. Furthermore, the Board receives briefings on cybersecurity matters from the CISO on the Company's cybersecurity and information
security. Cybersecurity risk management is coordinated with key internal stakeholders, including legal and compliance functions, to support enterprise governance and
disclosure obligations.

The Company's CISO has served various roles in information technology and information security for over 20 years, with experience in technology risk management,
cybersecurity, compliance, network engineering, information systems, and business resiliency. The CISO is a Certified Information Systems Security Professional. The CISO
manages the Company's information security and oversees data security personnel and the Company's incident response and business continuity management programs to
assess and manage the cybersecurity element of the Company's risk management program, including policies, cybersecurity training, security operations and engineering, cyber
threat detection and incident response. The CISO promptly informs and updates the Board about any information regarding security incidents that may pose a significant risk to
the Company.

To date, the Company has not identified any cybersecurity incidents that have materially affected or are reasonably likely to materially affect the Company's business strategy,
results of operations, or financial condition. However, the Company has been the target of cybersecurity threats and expect them to continue as cybersecurity threats have been
rapidly evolving in sophistication and becoming more prevalent. The Company cannot provide assurance that it will not be materially affected in the future by such risks or any
future material incidents. For more information on the Company's cybersecurity-related risks, see Item 1A, "Risk Factors" of this Annual Report on Form 10-K.

ITEM 2. Properties

As of December  31, 2025, the Company occupied approximately 1.3 million square feet of building space (including offices, warehouses, shops, and other facilities),
substantially all of which is leased, at more than 30 locations throughout the U.S. and internationally. The Company's corporate headquarters is located in Miramar, Florida. The
Company considers its facilities to be in good operating condition and sufficient to meet operational needs for the foreseeable future.

ITEM 3. Legal Proceedings
    
The Company may have certain claims in the normal course of business, including legal proceedings against the Company and against other parties. In the Company's opinion,
the resolution of these claims will not have a material adverse effect on the
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Company's results of operations, financial position or cash flows. However, because the results of any legal proceedings cannot be predicted with certainty, the amount of loss,
if any, cannot be reasonably estimated.

Further, from time-to-time, government agencies investigate whether the Company's operations are being conducted in accordance with applicable contractual and regulatory
requirements. Government 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 upon the Company, or 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 and investigations will not have a material adverse effect on the Company's results of operations, financial condition or cash
flows.

ITEM 4. Mine Safety Disclosures

Not applicable.
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PART II

ITEM 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market Information

The Company's common stock is listed and traded on the NASDAQ Global Select Market ("NASDAQ") under the symbol "VSEC." On February 5, 2026, the Company's
5.750% tangible equity units began trading on the NASDAQ under the symbol "VSECU."

As of February 20, 2026, there were approximately 185 stockholders of record of the Company's common stock. This number is not representative of the number of beneficial
holders because many of the shares are held by depositories, brokers or nominees.

Dividends

During each of the years ended December  31, 2025 and 2024, the Company paid quarterly dividends of $0.10 per share. Pursuant to the Company's credit agreement, as
discussed in Note (7) "Debt" to the Consolidated Financial Statements included in Item 8 of this annual report on Form 10-K, the payment of cash dividends is subject to annual
restrictions. The Company has paid cash dividends each year since 1973.

Certain Sales and Repurchases of Common Stock

During the fourth quarter of 2025, the Company did not sell any of its equity securities that were not registered under the Securities Act. During the fiscal year covered by this
Form 10-K, no purchases of equity securities of the Company were made by or on behalf of VSE or any "affiliated purchaser" (as defined in Rule 10b-18 (a)(3) under the
Exchange Act) other than 42,623 shares of the Company's 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.

During the year ended December 31, 2024, a total of 299,682 shares of the Company's common stock were issued as part of the purchase consideration in connection with the
Company's acquisition of Turbine Controls, Inc. ("TCI") and Kellstrom Aerospace Group, Inc. ("Kellstrom Aerospace"). The common stock issued was not registered under the
Securities Act of 1933, in accordance with Section 4(a)(2) and Rule 506(b) of Regulation D thereunder, as transactions by an issuer not involving any public offering. See Note
(2) "Acquisitions" for further information.

Equity Compensation Plan Information

The Company has two compensation plans approved by the Company's stockholders under which equity securities are authorized for issuance to employees and non-employee
directors:  the 2006 Plan, and the VSE Corporation 2021 Employee Stock Purchase Plan ("ESPP"). The following table sets forth the amounts of securities authorized for
issuance under the 2006 Plan and the ESPP as of December 31, 2025.

Plan Category

Number of securities to be
issued upon exercise of

outstanding options,
warrants and rights

Weighted-average exercise
price of outstanding options,

warrants and rights

Number of securities
remaining available for

future issuance under equity
compensation plans
(excluding securities

reflected in the first column)
(a)

Equity compensation plans approved by security holders 206,564  $ —  1,327,964 
Equity compensation plans not approved by security holders —  —  — 
Total 206,564  $ —  1,327,964 
(a) The Company has not granted stock options under its equity compensation plans, and the outstanding awards under its equity compensation plans do not have exercise prices. The weighted-average grant date fair
value of outstanding awards under the Company's equity compensation plans as of December 31, 2025 is $90.04.
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See Note (10) "Stock-Based Compensation Plans" to the Consolidated Financial Statements included in Item 8 of this annual report on Form 10-K for additional information
regarding the 2006 Plan and the ESPP.

Performance Graph

The following graph and table compare the cumulative total return on the Company's common stock with (i) a performance index for the broad market, the NASDAQ Global
Select Market, on which the Company's common stock is traded, and (ii) a published industry index, the S&P 500 Aerospace & Defense Index.

The graph assumes an initial investment of $100 on 12/31/20 and that all dividends have been reinvested. The comparisons are not intended to be indicative of future
performance of the Company's common stock.

*$100 invested on 12/31/20 in stock or index, including reinvestment of dividends.
Fiscal year ending December 31.

  2020 2021 2022 2023 2024 2025
VSE 100.00 159.54 123.89 172.03 254.49 463.81
NASDAQ Composite 100.00 122.18 82.43 119.22 154.48 187.14
S&P Aerospace & Defense 100.00 113.22 132.89 141.88 162.31 230.45

ITEM 6. [Reserved]
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ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conjunction with the Company's consolidated statements and related notes included in Item 8. "Financial Statements
and Supplementary Data" of this Annual Report on Form 10-K. The following generally discusses 2025 and 2024 items and year-to-year comparisons between 2025 and 2024.
Discussions of 2023 items and year-to-year comparisons between 2024 and 2023 that are not included in this Form 10-K can be found under Item 7. "Management's
Discussion and Analysis of Financial Condition and Results of Operations" in the Company's Annual Report on Form 10-K for fiscal year ended December 31, 2024, filed with
the SEC on March 3, 2025.

Business Overview

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

Recent Developments

Sale of Fleet Segment

In April 2025, the Company completed the sale of its Fleet segment. See Note (3) "Discontinued Operations" to the consolidated financial statements 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 (7) "Debt" to the consolidated financial
statements for further information.

2025 Acquisitions

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.

In December 2025, the Company entered into an Asset Purchase and License Agreement with an original equipment manufacturer to exclusively manufacture, sell, market, and
distribute certain fuel pumps for use on the Pratt & Whitney PT6 engine series.

In December 2025, the Company completed the acquisition of GenNx/AeroRepair IntermediateCo Inc., the parent company of Aero 3, Inc. ("Aero 3"), a diversified global
MRO service provider and distributor supporting the wheel and brake aftermarket.

See Note (2) "Acquisitions" to the consolidated financial statements for further information.

PAG Acquisition

In January 2026, the Company entered into a stock purchase agreement (the “Purchase Agreement”) to acquire Precision Aviation Group (“PAG”), a portfolio company of
GenNx360 Capital Partners. PAG is a leading global provider of aviation aftermarket MRO, distribution, and supply chain services supporting B&GA, rotorcraft, and defense
markets (such acquisition, the “PAG Acquisition”). See Note (19) “Subsequent Events” to the consolidated financial statements for further information.

PAG Financing Transactions

In connection with and pursuant to the Purchase Agreement, concurrently with the signing of the Purchase Agreement, the Company entered into a debt commitment letter (the
“Debt Commitment Letter”) with one or more financial institutions (collectively, the “Commitment Parties”). Subject to the terms of the Debt Commitment Letter, the
Commitment Parties have committed to provide new senior secured financing, which currently consists of, (i) a term loan B facility (the “New Term Loan B Facility”), (ii) an
upsize of the Company's existing revolving facility (as amended, the “New Revolving Facility”), and (iii) an upsize of the Company's $300.0 million senior secured term loan A
facility from $296.25  million (as amended, the “New Term Loan A Facility”. Following the satisfaction of certain conditions under the Debt Commitment Letter, certain
commitments
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within the Debt Commitment Letter to provide a bridge loan facility and a backstop facility were reduced to $0, and the New Term Loan A Facility and the New Term Loan B
Facility commitments may also be reduced. See Note (19) “Subsequent Events” to the Consolidated Financial Statements for further information.

Underwritten Public Offerings

In October 2025, the Company initiated a public offering of its common stock relating to the issuance and sale of 2,705,882 shares at a public offering price of $170.00 per
share. The offering closed on October 29, 2025, and net proceeds of $441.6 million were received by the Company, which were used to finance the cash consideration for the
Aero 3 acquisition and general corporate purposes, including repaying outstanding borrowings under the Company's revolving facility. See Note (15) "Capital Stock" to the
consolidated financial statements for further information.

In February 2026, the Company initiated concurrent public offerings of (1) 4,587,766 shares of its common stock at a public offering price of $188.00 per share (the “Common
Stock Offering”) and (2) 9,200,000 5.750% tangible equity units, each with a stated value of $50.00 (the “Units Offering,” and together with the Common Stock Offering, the
“Offerings”). The Common Stock Offering closed on February 4, 2026, and the Units Offering closed on February 5, 2026. The net proceeds of approximately $1.3 billion were
received by the Company, which are expected to be used to finance a portion of the cash consideration for the PAG Acquisition. If for any reason the PAG Acquisition is not
consummated, the Company intends to use the net proceeds from the Offerings, after payment of any cash redemption amount and repurchase price, for general corporate
purposes, which may include repayment of outstanding indebtedness. See Note (19) “Subsequent Events” to the consolidated financial statements for further information.

Business Trends

Contributions from recent acquisitions, the Company's strong program execution of new and existing business awards with original equipment manufacturer ("OEM")
distribution and repair partners, and expansion of product line and repair capabilities and capacity resulted in record revenue of $1.1 billion for the year ended December 31,
2025, representing a 41% increase compared to the prior year. Distribution and repair revenue increased by 46% and 35%, respectively, for the year ended December 31, 2025,
compared to the prior year period. The Company believes its 2025 acquisitions are strongly aligned with its core business and increases its exposure to the higher-growth,
higher-margin aviation aftermarket.

Results of Operations

The following table summarizes the Company's consolidated results of operations (in thousands):

Years ended December 31,
  2025 2024 Change ($) Change (%)
Revenues $ 1,112,275  $ 786,256  $ 326,019  41 %
Costs and operating expenses 1,022,680  727,500  295,180  41 %
Operating income 89,595  58,756  30,839  52 %
Interest expense, net 20,556  34,947  (14,391) (41)%
Income from continuing operations before income taxes 69,039  23,809  45,230  190 %
Provision for income taxes 15,546  4,407  11,139  253 %
Net income from continuing operations $ 53,493  $ 19,402  $ 34,091  176 %

Revenues. Revenues increased driven by contributions from recent acquisitions, recently initiated distribution contract wins and improved demand for the Company's
commercial aerospace and business and general aviation products and services. Increased revenues were supported by strong end market conditions, reflecting sustained
activity in air travel. Aviation distribution revenue increased $221.1 million or 46% and repair revenue increased $104.9 million or 35%.

Costs and Operating Expenses. Costs and operating expenses increased primarily as a result of increased revenues. Costs and operating expenses include intangible asset
amortization expense, which increased to $26.0 million for the year ended December 31, 2025, as compared to $17.6 million for prior year period, due to recent acquisitions. In
addition, during the year ended December  31, 2025, the Company recognized a $29.2 million charge related to the fair value remeasurement of the earn-out receivable
associated with the Fleet Sale.
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Operating Income. Operating income increased primarily attributable to revenue growth and the non-recurrence of certain one-time charges incurred in the prior year, including
net lease abandonment charges of $12.2 million and corporate restructuring charges of $4.2 million. The operating income increase was partially offset by higher intangible
asset amortization expense, a charge related to the fair value remeasurement of the earn-out receivable, and increased corporate acquisition and integration costs incurred during
the current period.

Interest Expense, Net. Interest expense decreased primarily due to a reduction in the Company's average borrowings under its debt facilities and a lower average interest rate on
outstanding borrowings during the period. In addition, interest income earned on the utilization of excess cash proceeds from the October 2025 underwritten public offering and
on the note receivable further contributed to the overall decrease in interest expense.

Provision for Income Taxes. The effective tax rate for continued operations was 22.5% in 2025 compared to 18.5% in 2024. The higher tax rate in 2025 was primarily
attributable to the reduced impact from favorable permanent adjustments, such as foreign derived intangible income ("FDII") and excess stock tax benefits, due to higher pre-
tax book income in 2025, as well as adjustments to a tax settlement payment associated with a foreign subsidiary that is in the process of dissolution.

The Company's tax rate is also affected by discrete items that may occur in any given year but may not be consistent from year to year. In addition to state income taxes, certain
federal and state tax credits and permanent book-tax differences such as foreign derived intangible income deduction, I.R.C. Section 162(m) executive compensation limitation
and unrealized investment income or loss from the Company's COLI plan caused differences between the statutory U.S. federal income tax rate and the effective tax rate.

Financial Condition

There has been no material adverse change in the Company's financial condition in 2025. The Company's outstanding borrowings under the Company's term loan and revolving
facility decreased $136.3 million, and the Company had $399.4 million of unused commitments under the credit agreement as of December 31, 2025. Changes to other asset
and liability accounts were primarily due to the Company's earnings; the level of business activity; the sale of the Fleet segment; the timing and level of inventory purchases to
support new distribution programs, vendor payments required to perform work; and collections from customers.

Liquidity and Capital Resources

Cash Flows

The following table summarizes the Company's cash flows (in thousands):
For the years ended December 31,

2025 2024
Net cash provided by (used in) operating activities $ 26,990  $ (31,037)
Net cash used in investing activities (276,452) (263,669)
Net cash provided by financing activities 289,790  315,806 
Net increase in cash and cash equivalents $ 40,328  $ 21,100 

Cash provided by operating activities increased by $58.0 million primarily due to higher net income from continuing operations, adjusted for non-cash expenses.

Cash used in investing activities increased by $12.8 million primarily reflecting higher net cash paid for current year acquisitions of $111.0 million, partially offset by an
increase in net cash proceeds from the sale of business segments of $98.8 million. See Note (2) "Acquisitions" and Note (3) "Discontinued Operations" to the consolidated
financial statement for further information.

Cash provided by financing activities decreased by $26.0 million primarily due to higher net repayments of the Company's debt during the current period of $135.8 million,
partially offset by increased proceeds of $116.2 million from the issuance of common stock compared to the prior year.
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The Company paid cash dividends totaling $8.3 million, or $0.40 per share, in 2025. Pursuant to the Company's credit agreement, payment of cash dividends is subject to
annual restrictions. The Company has paid cash dividends each year since 1973.

Liquidity

The Company's internal sources of liquidity are primarily from operating activities, specifically from changes in the Company's level of revenues and associated inventory,
accounts receivable and accounts payable, and from profitability. Significant increases or decreases in these operating activities 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.

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. See Note (7) “Debt” to the consolidated
financial statements for further information.

The Company's outstanding borrowings under the credit agreement decreased approximately $136.3 million for the year ended December 31, 2025. The decrease was driven by
the repayment of all outstanding borrowings under the revolving facility, principally from the utilization of proceeds from the Fleet Sale and the Company's October 2025
underwritten public offering. See Note (3) "Discontinued Operations" and Note (15) "Capital Stock", respectively, for further information. As of December  31, 2025, the
Company had outstanding borrowings under its term loan of $296.3 million, outstanding letters of credit of $0.6 million, and $399.4 million of unused commitments under the
credit agreement.

In October 2025, the Company initiated a public offering of its common stock that resulted in net proceeds of $441.6 million, which were used to finance the cash consideration
for the Aero 3 acquisition and general corporate purposes, including repaying outstanding borrowings under the Company's revolving facility. See Note (15) "Capital Stock" to
the consolidated financial statements for further information.

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.

Other Obligations and Commitments

The Company's contractual cash obligations as of December 31, 2025 include payments of interest on its debt facilities and operating lease obligations. See Note (7) "Debt" and
Note (12) "Leases" to the Consolidated Financial Statements for information regarding the Company's long-term debt obligations and future minimum lease payments on
operating lease obligations, respectively.

The Company estimates cash requirements for interest payments on its debt facilities to be approximately $15.3 million for 2026, $14.8 million for 2027, $13.9 million for
2028, $12.8 million for 2029, and $4.1 million for 2030 when the Company's facilities mature. The estimates do not take into account future draw downs and repayments on the
debt, the impact of interest rate swaps, or changes in the variable interest rate, and actual interest may be different. The estimates included variable rate interest obligations
estimated based on rates as of December 31, 2025. The interest payments are estimated through the maturity date of the Company's term loan. Interest payments under the
revolving facility have been excluded because a reasonable estimate of timing and amount of cash out flows cannot be determined.

Inflation and Pricing

The Company has experienced broad-based inflationary and tariff impacts consistent with overall trends in the aerospace industry, due primarily to increased materials, labor,
and services costs. The effect of these increased costs on consolidated net income has been mitigated with improved efficiency in the Company's underlying business through
productivity improvements and pass-through price increases. Given broader inflation in the economy, the Company is monitoring the risk inflation presents to active and future
contracts.
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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 the Company's financial
condition, changes in financial condition, revenue or expenses, results of operations, liquidity, capital expenditures or capital resources.

Critical Accounting Estimates and Judgments

The Company's consolidated financial statements are prepared in accordance with United States generally accepted accounting principles ("U.S. GAAP"), which require the
Company to make estimates and assumptions. Certain critical accounting estimates affect the more significant accounts, particularly those that involve judgments and
assumptions used in the preparation of the consolidated financial statements. Due to the significant judgment involved in selecting certain of the assumptions used in these
estimates, it is possible that different parties could choose different assumptions and reach different conclusions. The Company considers estimates relating to the following
matters to be critical accounting estimates.

Revenue Recognition

The Company accounts for revenue in accordance with Accounting Standards Codification ("ASC") Topic 606, Revenue from Contracts with Customers ("ASC 606"). The unit
of account in ASC 606 is a performance obligation. At the inception of each contract with a customer, the Company determines its performance obligations under the contract
and the contract's transaction price. A performance obligation is a promise in a contract to transfer a distinct good or service to the customer and is defined as the unit of
account. A contract’s transaction price is allocated to each distinct performance obligation and recognized as revenue when the performance obligation is satisfied. The majority
of the Company's contracts have a single performance obligation to transfer goods or services. Performance obligations are satisfied over time as work progresses or at a point
in time based on transfer of control of products and services to customers.

Revenues result from the sale of aircraft parts and the performance of MRO services. The Company recognizes revenues for the sale of aircraft parts at a point in time when
control is transferred to the customer, which usually occurs when the parts are shipped. The Company recognizes revenues for MRO services over time as the services are
transferred to the customer. MRO services revenue recognition is measured based on the cost-to-cost input method, as costs incurred reflect the work completed, and therefore,
the services transferred to date. Sales returns and allowances are not significant.

The Company has applied the practical expedient for parts sales and MRO services to exclude the amount of remaining performance obligations for contracts with an original
expected term of one year or less.

Inventory Valuation

Inventories are stated at the lower of cost or net realizable value using the first-in, first-out ("FIFO") method. Inventories consist primarily of aftermarket parts for distribution,
and general aviation engine accessories and parts, and also include related purchasing, overhaul labor, storage and handling costs. The Company periodically evaluates the
carrying value of inventory, considering factors such as its physical condition, sales patterns and demand in order to estimate the amount necessary to write down any slow
moving, obsolete or damaged inventory. These estimates could vary significantly from actual amounts based on future economic conditions, customer inventory levels or
competitive factors that were not foreseen or did not exist when the estimated write-downs were made.

Business Combinations

The Company accounts for business combinations under the acquisition method of accounting. The purchase price of each business acquired is allocated to the tangible and
intangible assets acquired and the liabilities assumed based on information regarding their respective fair values on the date of acquisition. Any excess of the purchase price
over the fair value of the separately identifiable assets acquired and liabilities assumed is allocated to goodwill. Determining the fair value of assets acquired and liabilities
assumed requires management's judgment and often involves the use of significant estimates and assumptions, including assumptions with respect to future cash inflows and
outflows, discount rates, and market multiples, among other items. The Company determines the fair values of intangible assets acquired generally in consultation with third-
party valuation advisors. The valuation of assets acquired and liabilities assumed requires a number of judgments and is subject to revision as additional information about the
fair values becomes available. The Company will recognize any adjustments to provisional amounts that are identified during the period not to exceed twelve months from the
acquisition date (the "measurement period") in which the adjustments are determined. Acquisition costs are expensed as incurred. The results of operations of businesses
acquired are included in the consolidated financial statements from their dates of acquisition.
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Valuation of Goodwill and Intangible Assets

Goodwill represents the excess of fair value of consideration paid for an acquisition over the fair value of the net assets acquired and liabilities assumed as of the acquisition
date. The Company recognizes purchased intangible assets in connection with business acquisitions at fair value on the acquisition date. The Company evaluates goodwill for
impairment at least annually on the first day of the fourth quarter, or whenever events or other changes in circumstances indicate that the carrying value may not be fully
recoverable. When testing goodwill for impairment, the Company may initially qualitatively assess whether it is necessary to perform a quantitative goodwill impairment test,
which is only required if the Company concludes that it is more likely than not that a reporting unit's fair value is less than its carrying amount. In evaluating whether it is more
likely than not that the fair value of a reporting unit is less than its carrying amount, the Company considered the totality of all relevant events and circumstances that affect the
fair value or carrying amount of a reporting unit in accordance with ASC Topic 350, Intangibles - Goodwill and Other. In the event the Company deems a quantitative
impairment test necessary, the Company estimates and compares the reporting unit fair value to its respective carrying value including goodwill. The Company estimates the
reporting unit fair value using a weighting of fair values derived from the income approach and market approach. The analysis relies on significant judgments and assumptions
about expected future cash flows, weighted-average cost of capital, discount rates, expected long-term growth rates, and financial measures derived from observable market
data of comparable public companies.

Intangible assets with finite lives are amortized using the method that best reflects how their economic benefits are utilized or, if a pattern of economic benefits cannot be
reliably determined, on a straight-line basis over their estimated useful lives. Intangible assets with finite lives are assessed for impairment whenever events or changes in
circumstances indicate that the carrying value may not be recoverable.

Accounting for Income Taxes

Income taxes are accounted for under the asset and liability method. Under the asset and liability method, deferred tax assets and liabilities are recognized for the estimated
future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. This method
also requires the recognition of future tax benefits, such as net operating loss and capital loss carryforwards, to the extent that realization of such benefits is more likely than
not. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected
to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date.

The carrying value of net deferred tax assets is based on assumptions regarding the Company's ability to generate sufficient future taxable income to utilize these deferred tax
assets within the carryback or carryforward periods provided for in the tax law for each applicable tax jurisdiction. Deferred tax assets are evaluated quarterly to determine if
valuation allowances are required or should be adjusted.

Recent Accounting Pronouncements

See "Recent Accounting Pronouncements" in Note (1) "Nature of Business and Summary of Significant Accounting Policies" to the Consolidated Financial Statements included
below in Item 8 of this annual report on Form 10-K for additional information.

ITEM 7A. Quantitative and Qualitative Disclosures About Market Risks

Interest Rates

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.

A hypothetical 1% increase to interest rates would have increased interest expense by approximately $3.8 million and would have decreased the Company's net income and
operating cash flows by a comparable amount.

For additional information related to the Company's debt and interest rate swap agreements, see Note (7) and Note (8), respectively, to the Consolidated Financial Statements
contained in this report.
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Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
VSE Corporation

Opinion on the financial statements
We have audited the accompanying consolidated balance sheets of VSE Corporation (a Delaware corporation) and subsidiaries (the “Company”) as of December 31, 2025 and
2024, the related consolidated statements of income, comprehensive income, stockholders’ equity, and cash flows for each of the three years in the period ended December 31,
2025, and the related notes and financial statement schedules included under Item 15.2 (collectively referred to as the “consolidated financial statements”). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2025 and 2024, and the results of its
operations and its cash flows for each of the three years in the period ended December 31, 2025, in conformity with accounting principles generally accepted in the United
States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”), the Company’s internal control over
financial reporting as of December 31, 2025, based on criteria established in the 2013 Internal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (“COSO”), and our report dated February 27, 2026 expressed an unqualified opinion.

Basis for opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s consolidated
financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in
accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical audit matter
The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or required to be
communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the financial statements, taken as a whole, and we are
not, by communicating the critical audit matter below, providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Assessment of the write-down of slow moving inventory at certain locations
As described further in note 1 to the consolidated financial statements, the Company records inventory at the lower of cost or net realizable value. The Company periodically
evaluates the carrying value of inventory which requires the write-down of slow-moving inventory for excess or obsolescence based on certain inputs and assumptions used to
determine the net realizable value. These assumptions include the recovery rates applied to slow moving inventory. Changes in these assumptions could have a significant
impact on the valuation of the inventory.

The principal consideration for our determination that the write-down of slow moving inventories at certain locations is a critical audit matter are the magnitude of the
inventory balance and that the inputs and assumptions used in determining the write-down are subject to significant management judgement. The inputs and assumptions used
in determining the write-down of slow-moving inventory includes the recovery rates applied to slow moving inventory, the identification of specific inventories associated with
aircraft with declining usage trends and the impact of exclusive distribution agreements. The assessment of these inputs required a high degree of auditor judgement in
evaluating the recovery rates for slow moving inventory.
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Our audit procedures related to the write-down of slow moving inventories at certain locations, included the following, among others.

• We tested the design and operating effectiveness of controls relating to the Company’s estimate of the write-down of slow moving inventories, including review of
significant inputs and assumptions.

• We assessed the reasonableness of recovery rates applied to slow moving inventory based on historical aging.
• We assessed the identification of specific inventory with declining usage trends by evaluating external industry information.
• We conducted sensitivity analysis around the reserve assumptions applied to aged inventory.
• We performed a look back analysis over historical inventory and reserve balances to evaluate changes year over year.

/s/ GRANT THORNTON LLP

We have served as the Company’s auditor since 2019.

Charlotte, North Carolina
February 27, 2026
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VSE CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets

  As of December 31,
(in thousands, except share data) 2025 2024
Assets
Current assets:
Cash and cash equivalents $ 69,358  $ 29,505 
Receivables, net 190,732  158,104 
Contract assets 41,468  29,960 
Inventories 553,834  434,059 
Prepaid expenses and other current assets 37,937  30,899 
Current assets held-for-sale —  282,820 

Total current assets 893,329  965,347 
Property and equipment, net 91,098  71,041 
Intangible assets, net 295,962  197,157 
Goodwill 641,242  428,263 
Operating lease right-of-use assets 50,151  43,225 
Note receivable 27,041  — 
Other assets 29,755  37,597 

Total assets $ 2,028,578  $ 1,742,630 
Liabilities and Stockholders' equity    
Current liabilities:    
Current portion of long-term debt $ 7,500  $ 30,000 
Accounts payable 154,506  145,492 
Accrued expenses and other current liabilities 73,161  52,749 
Dividends payable 2,339  2,059 
Current liabilities held-for-sale —  68,200 

Total current liabilities 237,506  298,500 
Long-term debt, less current portion 285,304  400,173 
Deferred compensation 5,918  7,262 
Long-term operating lease obligations 43,693  39,498 
Deferred tax liabilities 12,394  — 
Other long-term liabilities 4,955  9,011 

Total liabilities 589,770  754,444 
Commitments and contingencies (Note 13)
Stockholders' equity:    
Common stock, par value $0.05 per share, authorized 44,000,000 shares; issued and outstanding 23,398,046 and 20,590,496
respectively 1,170  1,030 
Additional paid-in capital 1,041,483  591,600 
Retained earnings 395,643  392,484 
Accumulated other comprehensive income 512  3,072 

Total stockholders' equity 1,438,808  988,186 
Total liabilities and stockholders' equity $ 2,028,578  $ 1,742,630 

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

  For the years ended December 31,
 (in thousands, except share and per share amounts) 2025 2024 2023
Revenues:

Products $ 703,925  $ 482,800  $ 376,567 
Services 408,350  303,456  167,453 

Total revenues 1,112,275  786,256  544,020 

Costs and operating expenses:      
Products 589,963  404,873  330,216 
Services 364,182  279,168  144,794 
Selling, general and administrative expenses 13,340  13,629  7,123 
Earn-out receivable fair value adjustments 29,200  —  — 
Lease abandonment and termination costs —  12,205  — 
Amortization of intangible assets 25,995  17,625  11,742 

Total costs and operating expenses 1,022,680  727,500  493,875 
Operating income 89,595  58,756  50,145 

Interest expense, net 20,556  34,947  31,085 
Income from continuing operations before income taxes 69,039  23,809  19,060 
Provision for income taxes 15,546  4,407  4,495 
Net income from continuing operations 53,493  19,402  14,565 
(Loss) income from discontinued operations, net of tax (41,790) (4,078) 24,569 
Net income $ 11,703  $ 15,324  $ 39,134 

Earnings (loss) per share:
Basic

Continuing operations $ 2.53  $ 1.09  $ 1.03 
Discontinued operations (1.98) (0.23) 1.74 

$ 0.55  $ 0.86  $ 2.77 
Diluted

Continuing operations $ 2.52  $ 1.08  $ 1.03 
Discontinued operations (1.97) (0.23) 1.73 

$ 0.55  $ 0.85  $ 2.76 

Weighted average shares outstanding:
Basic 21,138,691  17,878,608  14,130,334 
Diluted 21,238,718  17,975,295  14,184,729 

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

  For the years ended December 31,
  2025 2024 2023
(in thousands)
Net income $ 11,703  $ 15,324  $ 39,134 
Other comprehensive (loss) income, net of tax:

Change in fair value of interest rate swap agreements, net of tax (2,560) 940  (2,836)
Total other comprehensive (loss) income, net of tax (2,560) 940  (2,836)
Comprehensive income $ 9,143  $ 16,264  $ 36,298 

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

Additional
Paid-In
Capital

Retained
Earnings

Accumulated Other
Comprehensive

Income

Total
Stockholders'

Equity
  Common Stock

(in thousands) Shares Amount
Balance at December 31, 2022 12,817  $ 641  $ 92,620  $ 351,297  $ 4,968  $ 449,526 
Net income —  —  —  39,134  —  39,134 
Issuance of common stock 2,846  142  128,968  —  —  129,110 
Stock-based compensation 94  5  7,515  —  —  7,520 
Other comprehensive loss, net of tax —  —  —  —  (2,836) (2,836)
Dividends declared ($0.40 per share) —  —  —  (5,729) —  (5,729)

Balance at December 31, 2023 15,757  788  229,103  384,702  2,132  616,725 
Net income —  —  —  15,324  —  15,324 
Issuance of common stock 4,412  221  324,960  —  —  325,181 
Stock issuance in connection with acquisitions 300  15  30,252  —  —  30,267 
Stock-based compensation 122  6  7,285  —  —  7,291 
Other comprehensive income, net of tax —  —  —  —  940  940 
Dividends declared ($0.40 per share) —  —  —  (7,542) —  (7,542)

Balance at December 31, 2024 20,591  1,030  591,600  392,484  3,072  988,186 
Net income —  —  —  11,703  —  11,703 
Issuance of common stock 2,706  135  440,968  —  —  441,103 
Stock-based compensation 101  5  8,915  —  —  8,920 
Other comprehensive loss, net of tax —  —  —  —  (2,560) (2,560)
Dividends declared ($0.40 per share) —  —  —  (8,544) —  (8,544)

Balance at December 31, 2025 23,398  $ 1,170  $ 1,041,483  $ 395,643  $ 512  $ 1,438,808 

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

  For the years ended December 31,
(in thousands) 2025 2024 2023

(a) (a) (a)

Cash flows from operating activities:
Net income $ 11,703  $ 15,324  $ 39,134 

  Adjustments to reconcile net income to net cash provided by (used in)
  operating activities:      

Depreciation and amortization 39,924  28,762  23,416 
Amortization of debt issuance costs 1,464  1,330  1,544 
Deferred taxes (58) (9,996) (1,979)
Stock-based compensation 12,835  8,315  7,738 
Specific provision for inventory —  —  742 
Impairment and loss on sale of business segments 47,046  19,403  — 
Loss on sale of property and equipment 45  479  — 
Lease abandonment and termination costs —  12,205  — 
Earn-out receivable adjustments 29,200  —  — 
Interest income on note receivable (2,041) —  — 

Changes in operating assets and liabilities, net of impact of acquisitions:      
Receivables (26,531) (40,239) (25,923)
Contract assets (8,570) 7,781  5,148 
Inventories (56,870) (31,668) (87,529)
Prepaid expenses and other current assets and other assets (4,532) (6,685) (3,191)
Operating lease assets and liabilities, net 2,376  (10,247) (390)
Accounts payable and deferred compensation (10,932) (31,756) 23,913 
Accrued expenses and other current and noncurrent liabilities (8,069) 5,955  (4,452)

Net cash provided by (used in) operating activities 26,990  (31,037) (21,829)
Cash flows from investing activities:      

Purchases of property and equipment (21,281) (20,704) (18,666)
Proceeds from the sale of business segments, net of cash divested 138,973  40,157  — 
Proceeds from payments on notes receivable —  —  1,557 
Cash paid for acquisitions, net of cash acquired (394,144) (283,122) (218,581)

Net cash used in investing activities (276,452) (263,669) (235,690)
Cash flows from financing activities:      

Borrowings on bank credit facilities 667,335  739,236  844,262 
Repayments on bank credit facilities (803,585) (739,736) (699,872)
Proceeds from issuance of common stock 442,167  325,999  130,020 
Payment of debt financing costs (2,584) —  (2,890)
Payment of taxes for equity transactions (5,138) (2,633) (1,113)
Dividends paid (8,263) (7,060) (5,436)
Other (142) —  — 

Net cash provided by financing activities 289,790  315,806  264,971 
Net increase in cash and cash equivalents 40,328  21,100  7,452 

Cash and cash equivalents, beginning of period 29,030  7,930  478 
Cash and cash equivalents, end of period $ 69,358  $ 29,030  $ 7,930 

(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 financial statements.

-34-



Table of Contents

VSE CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows (continued)

For the years ended December 31,
(in thousands) 2025 2024 2023
Supplemental disclosure of noncash investing and financing activities:
     Note receivable from the sale of business segment $ 25,000  $ —  $ — 

Supplemental disclosures of cash flow information:      
  Cash paid for interest $ 26,849  $ 37,076  $ 35,039 

Cash paid for income taxes
Federal $ 11,900  $ 8,200  $ 9,900 
State 2,938  1,962  1,990 
Foreign

United Kingdom 1,059  1,555  — 
Other 217  232  2,107 

Total cash paid for income taxes $ 16,114  $ 11,949  $ 13,997 

The accompanying notes are an integral part of these financial statements.
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VSE CORPORATION AND SUBSIDIARIES
Notes to Consolidated Financial Statements

(1)  Nature of Business and Summary of Significant Accounting Policies

Nature of Business

VSE Corporation, through its subsidiaries (collectively, "VSE" or the "Company") is a diversified aftermarket products and services company serving commercial and
government markets. The Company's operations include aircraft and airframe parts supply and distribution and MRO services of aircraft components and engine accessories.
The Company operates as one reportable segment aligned with the Company's operating segment: Aviation.

Basis of Presentation

The accompanying consolidated financial statements of the Company have been prepared pursuant to the rules and regulations of the Securities and Exchange Commission
("SEC") and include the assets, liabilities, results of operations and cash flows of the parent company and the Company's wholly owned subsidiaries. All intercompany balances
and transactions have been eliminated in consolidation.

In April 2025, VSE completed the 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.

Summary of Significant Accounting Policies

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 contingencies 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 may include, but are not limited to, fair value measurements, inventory provisions,
collectability of receivables, valuation allowances on deferred tax assets, fair value of goodwill and other intangible assets and contingencies.

Stock-Based Compensation

The Company issues stock-based awards as compensation to employees and directors. Stock-based awards include stock-settled bonus awards, time-vested stock awards and
performance share awards. The Company recognizes stock-based compensation expense over the underlying award’s requisite service period, as measured using the award’s
grant date fair value. The Company's policy is to recognize forfeitures as they occur. For performance share awards, the Company assesses the probability of achieving the
performance conditions at each reporting period end and adjusts compensation expense based on the number of shares it expects to ultimately issue.

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

  For the years ended December 31,
  2025 2024 2023
Basic weighted average common shares outstanding 21,138,691  17,878,608  14,130,334 
Effect of dilutive shares 100,027  96,687  54,395 
Diluted weighted average common shares outstanding 21,238,718  17,975,295  14,184,729 

Cash and Cash Equivalents

The Company considers all highly liquid investments with an original maturity of three months or less to be cash equivalents. Due to the short maturity of these instruments, the
carrying values on the Company's consolidated balance sheets approximate fair value. Although certain cash balances exceed insurance limits of the Federal Deposit Insurance
Corporation, the Company does not limit its credit exposure to any one financial institution and utilizes financial institutions with high credit quality. As of December 31, 2025,
the Company held approximately $6.3 million of cash in foreign bank accounts.

Property and Equipment

Property and equipment is recorded at cost, net of accumulated depreciation and amortization. Depreciation and amortization is generally calculated on a straight-line basis over
the estimated useful lives of the various assets. Property and equipment is generally depreciated over the following estimated useful lives: computer equipment, furniture, other
equipment from three to 15 years; and buildings and land improvements from 15 to 20 years. Amortization of leasehold improvements is calculated on a straight-line basis over
the lesser of their useful life or the remaining term of the lease. 

Leases

The Company determines at inception whether an arrangement that provides the Company control over the use of an asset is a lease. Substantially all of the Company's leases
are long-term operating leases for facilities with fixed payment terms. The Company recognizes a right-of-use ("ROU") asset and a lease liability upon commencement of
operating leases. The initial lease liability is equal to the future fixed minimum lease payments discounted using the Company's incremental borrowing rate, on a secured basis.
The lease term includes option renewal periods and early termination payments when it is reasonably certain that the Company will exercise those rights. The initial
measurement of the ROU asset is equal to the initial lease liability plus any initial indirect costs and prepayments, less any lease incentives. The Company's lease arrangements
do not contain any material residual guarantees, variable payment provisions, or restrictive covenants. Finance leases are not material to the Company's consolidated financial
statements.

The Company recognizes lease costs on a straight-line basis over the remaining lease term, except for variable lease payments that are expensed in the period in which the
obligation for those payments is incurred.

Leases with an initial term of 12 months or less with purchase options or extension options that are not reasonably certain to be exercised are not recorded on the balance sheet.
Operating lease cost is included in costs and operating expenses on the Company's consolidated statements of operations.

Concentrations of Credit Risk

Financial instruments that potentially subject the Company to concentration of credit risk consist primarily of trade receivables. Trade receivables consist of amounts due from
various commercial entities and government clients. The Company believes that concentrations of credit risk with respect to trade receivables are limited due to the large
number of customers comprising the customer base and their dispersion across many different geographic regions. The credit risk, with respect to contracts with the
government, is limited due to the creditworthiness of the respective governmental entities. The Company performs ongoing credit evaluations and monitoring of the financial
condition of all customers. The Company maintains an allowance for credit losses based upon several factors, including historical collection experience, current aging status of
the customer accounts and financial condition of customers.

Revenue Recognition

The Company accounts for revenue in accordance with ASC 606. The unit of account in ASC 606 is a performance obligation. At the inception of each contract with a
customer, the Company determines its performance obligations under the contract and
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the contract's transaction price. A performance obligation is a promise in a contract to transfer a distinct good or service to the customer and is defined as the unit of account. A
contract’s transaction price is allocated to each distinct performance obligation and recognized as revenue when the performance obligation is satisfied. The majority of the
Company's contracts have a single performance obligation as the promise to transfer the respective goods or services is not separately identifiable from other promises in the
contracts and is, therefore, not distinct. For product sales, each product sold to a customer typically represents a distinct performance obligation. Performance obligations are
satisfied over time as work progresses or at a point in time based on transfer of control of products and services to customers.

The Company's revenues result from the sale of aircraft parts and performance of MRO services for private and commercial aircraft owners, other aviation MRO providers, and
aviation original equipment manufacturers. The Company recognizes revenues for the sale of aircraft parts at a point in time when control is transferred to the customer, which
usually occurs when the parts are shipped. The Company recognizes revenues for MRO services over time as the services are transferred to the customer. MRO services
revenue recognized is measured based on the cost-to-cost input method, as costs incurred reflect the work completed, and therefore the services transferred to date. Sales returns
and allowances are not significant.

Receivables and Contract Balances

Receivables are recorded at amounts earned less an allowance. The Company reviews receivables regularly to determine if there are any potentially uncollectible accounts. 

Contract assets include unbilled amounts typically resulting from sales under contracts when the cost-to-cost method of revenue recognition is utilized, and revenue recognized
exceeds the amount billed to the customer. The amounts may not exceed their estimated net realizable value. Contract assets are classified as current based on the Company's
contract operating cycle. Contract liabilities include customer advances and billings in excess of revenue recognized and are included within accrued expenses and other current
liabilities in the Company's consolidated balance sheets.

Allowance for Credit Losses

The Company establishes allowances for credit losses on accounts receivable and contract assets. To measure expected credit losses, the Company has disaggregated pools of
receivable balances which exhibit similar risk characteristics. In determining the amount of the allowance for credit losses, the Company considers historical collectability
based on past due status. The Company also considers current market conditions and forecasts of future economic conditions to inform potential adjustments to historical loss
data. In addition, the Company also records allowances for credit losses for specific receivables that are deemed to have a higher risk profile than the rest of the respective pool
of receivables, such as concerns about a specific customer's inability to meet its financial obligation. The adequacy of these allowances is assessed quarterly through
consideration of factors on a collective basis where similar characteristics exist and on an individual basis.

Inventories

Inventories are stated at the lower of cost or net realizable value using the FIFO method. Inventories consist primarily of aftermarket parts for distribution, and general aviation
engine accessories and parts, and also include related purchasing, overhaul labor, storage, and handling costs.

The Company periodically evaluates the carrying value of inventory, considering factors such as its physical condition, sales patterns and demand in order to estimate the
amount necessary to write down any slow moving, obsolete or damaged inventory. These estimates could vary significantly from actual amounts based upon future economic
conditions, customer inventory levels or competitive factors that were not foreseen or did not exist when the estimated write-downs were made.

Deferred Compensation Plans

The Company provides for certain key management employees to be incentivized and rewarded based on overall company performance through the Company's Deferred
Supplemental Compensation Plan (the "DSC Plan"). DSC Plan expenses were $0.4 million, $0.3 million, and $0.4 million for the years ended December 31, 2025, 2024 and
2023, respectively.

The Company invests in corporate owned life insurance ("COLI") products and in mutual funds that are held in a Rabbi Trust to fund the DSC Plan obligations. The COLI
investments are recorded at cash surrender value and the mutual fund investments are recorded at fair value. The DSC Plan assets are included in other assets on the
accompanying consolidated balance sheets. DSC Plan assets were $13.2 million and $12.0 million as of December 31, 2025 and December 31, 2024, respectively. Gains and
losses recognized on the changes in fair value of the investments are recorded as selling, general and administrative expenses on

-38-



Table of Contents

the accompanying consolidated statements of operations. The Company recorded net gains of $0.7 million, $0.6 million, and $0.6 million for the years ended December 31,
2025, 2024 and 2023, respectively.

Derivative Instruments

Derivative instruments are recorded on the consolidated balance sheets at fair value. Unrealized gains and losses on derivatives designated as cash flow hedges are reported in
other comprehensive income and reclassified into earnings in a manner that matches the timing of the earnings impact of the hedged transactions.

Income Taxes

Income taxes are accounted for under the asset and liability method. Under the asset and liability method, deferred tax assets and liabilities are recognized for the estimated
future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax basis. This method
also requires the recognition of future tax benefits, such as net operating loss carryforwards, to the extent that realization of such benefits is more likely than not. Deferred tax
assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date.

The carrying value of net deferred tax assets is based on assumptions regarding the Company's ability to generate sufficient future taxable income to utilize these deferred tax
assets.

Business Combinations

The Company allocates the purchase price of acquired entities to the underlying tangible and identifiable intangible assets acquired and liabilities assumed based on their
respective estimated fair values, with any excess recorded as goodwill. The operating results of acquired businesses are included in the Company's results of operations
beginning as of their effective acquisition dates. For contingent consideration arrangements, a liability is recognized at fair value as of the acquisition date with subsequent fair
value adjustments recorded in operations.

Goodwill

Goodwill represents the purchase price paid in excess of the fair value of net tangible and intangible assets acquired in a business combination. Goodwill is tested for potential
impairment at the reporting unit level annually at the beginning of the fourth quarter, or whenever events or changes in circumstances indicate that the carrying value may not
be recoverable.

When testing goodwill for impairment, the Company may initially qualitatively assess whether it is necessary to perform a quantitative goodwill impairment test, which is only
required if the Company concludes that it is more likely than not that the fair value of a reporting unit is less than its carrying amount. In evaluating whether it is more likely
than not that the fair value of a reporting unit is less than its carrying amount, the Company considered the totality of all relevant events and circumstances that affect the fair
value or carrying amount of a reporting unit in accordance with ASC 350-20-35-3C. In the event the Company deems a quantitative impairment test necessary, the Company
estimates and compares the reporting unit fair value to its respective carrying value including goodwill. Reporting unit fair value is determined using a combination of the
income approach and the market approach, which involves the use of estimates and assumptions, including projected future operating results and cash flows, the cost of capital,
and financial measures derived from observable market data of comparable public companies. If the fair value is less than the carrying value, the amount of impairment expense
is equal to the difference between the reporting unit’s fair value and the reporting unit’s carrying value. Based on the annual goodwill impairment test performed during the
fourth quarter of 2025, the Company's qualitative impairment test determined that it was more likely than not that the reporting unit fair value exceeded carrying value.

Impairment of Long-Lived Assets

The Company reviews its long-lived assets, including amortizable intangible assets, operating lease right-of-use assets, and property and equipment, for impairment whenever
events or changes in facts and circumstances indicate that their carrying values may not be fully recoverable and the carrying amount of the asset exceeds its estimated future
undiscounted cash flows. When the carrying amount of the asset exceeds its estimated future undiscounted cash flows, an impairment loss is recognized to reduce the asset’s
carrying amount to its estimated fair value based on the present value of its estimated future cash flows.
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Recent Accounting Pronouncements

Recently Adopted Accounting Pronouncements

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires public entities, on an annual basis, to
provide disclosure of specific categories in the rate reconciliation, as well as disclosure of income taxes paid disaggregated by jurisdiction. ASU 2023-09 is effective for fiscal
years beginning after December 15, 2024, with early adoption permitted. The Company adopted the standard during 2025 and applied the disclosure retrospectively to all prior
periods presented in the financial statements. The adoption of ASU 2023-09 did not have an impact on the Company's consolidated financial position, results of operations or
cash flows. See Note (11) "Income Taxes" for further information.

Recently Issued Accounting Pronouncements Not Yet Adopted

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses, which requires public entities to disclose additional information about specific expense categories in the notes to the financial
statements. ASU 2024-03 is effective for fiscal years beginning after December 15, 2026, and for interim periods within fiscal years beginning after December 15, 2027, with
early adoption permitted. The adoption will not have an impact on the Company's consolidated financial position, results of operations or cash flows. The Company is currently
evaluating the impact that adoption of ASU 2024-03 will have on its disclosures.

(2) Acquisitions

Fiscal 2025

Aero 3, Inc. ("Aero 3")

On December 23, 2025, the Company completed the previously announced acquisition of GenNx/AeroRepair IntermediateCo Inc., the parent company of Aero 3, Inc., for a
total cash consideration, subject to working capital adjustments, of $346.4 million, net of cash acquired of $1.4 million. The acquisition was funded with proceeds from the
Company's October 2025 underwritten public offering, see Note (15) "Capital Stock" for further information. Aero 3 is a diversified global MRO service provider and
distributor supporting the wheel and brake aftermarket. The acquisition expands the Company's global aftermarket capabilities by broadening MRO, distribution, and
proprietary product offerings to support commercial, business and general aviation operators while aligning with the Company's OEM-centric strategy.

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 Aero 3 opening balance sheet. Adjustments or changes to
goodwill, assets or liabilities remain possible.
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The preliminary purchase price allocation is as follows (in thousands):

Receivables $ 12,244 
Contract assets 1,825 
Inventories 54,267 
Prepaid expenses and other current assets 880 
Property and equipment, net 4,704 
Intangible assets - customer related 94,000 
Goodwill 214,519 
Operating lease right-of-use assets 5,163 
Other assets 4,159 
     Total assets acquired 391,761 
Accounts payable (9,262)
Accrued expense and other current liabilities (6,218)
Long-term operating lease obligations (3,664)
Deferred tax liabilities (21,247)
Other long-term liabilities (4,971)
     Total liabilities assumed (45,362)
Net assets acquired, excluding cash $ 346,399 

Goodwill resulting from the acquisition reflects the strategic advantage of expanding the Company's MRO services, parts distribution and proprietary solution capabilities to
support the wheel and brake 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 over a weighted average useful life of 12.1 years.

The operating results of Aero 3 were included in the Company's consolidated results of operations from the date of acquisition. Aero 3's consolidated revenues and operating
income included in the Company's consolidated statements of operations for the year ended December 31, 2025 were not material. Acquisition-related expenses totaled $4.0
million for the year ended December 31, 2025 and are included in selling, general and administrative expenses.

The following unaudited pro forma financial information presents the combined results of operations for Aero 3 and VSE Corporation for the years ended December 31, 2025,
and 2024, respectively. The unaudited consolidated pro forma results of operations are as follows (in thousands):

For the years ended December 31,
2025 2024

Revenue $ 1,222,244  $ 901,940 
Income from continuing operations $ 66,489  $ 29,217 

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 Aero 3 as though it had occurred on January 1, 2024 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 presented for illustrative purposes only and is not intended to reflect the
actual results of operations that would have occurred if the acquisition had occurred on January 1, 2024, nor is it indicative of future operating results.

-41-



Table of Contents

PT6 Fuel Pumps License Agreement

On December 18, 2025, the Company entered into an Asset Purchase and License Agreement with an original equipment manufacturer for a purchase price of $10.8 million, to
exclusively manufacture, sell, market, distribute, and repair certain fuel pumps for use on the Pratt & Whitney PT6 engine series. The purchase price is expected to be mainly
paid in 2026 and funded through the Company's sources of liquidity. As of December 31, 2025, the liability associated with the purchase price is recorded within accrued
expenses and other current liabilities on the Company's consolidated balance sheets. The acquisition was accounted for as a business combination under ASC 805, Business
Combinations. The acquisition is not material to the Company's consolidated financial statements.

The preliminary allocation of the purchase price comprised of net tangible assets of $2.1  million, goodwill of $1.9  million, and a customer-related intangible asset of
$6.8 million, which is being amortized over a period of 16 years. Goodwill resulting from the acquisition reflects the strategic advantage of expanding existing distribution and
MRO capabilities supporting certain PT6 fuel pumps. 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, working capital. Therefore, the allocation of the total
consideration for the acquisition to the tangible and identifiable intangible assets acquired is preliminary until the Company obtains final information regarding their fair values,
which could potentially result in changes to the opening balance sheet. Adjustments or changes to goodwill, assets or liabilities remain possible.

Acquisition-related expenses incurred during the year ended December 31, 2025 were not material. The pro-forma impact of the acquisition is not material to the Company’s
results of operations.

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 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 comprised of 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, working capital. 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 totaled $1.5 million for the year ended December 31, 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.

Fiscal 2024

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 form of shares of the Company's common stock with a value equal to
approximately $20.3 million. The cash consideration was funded by proceeds from the Company's October 2024 underwritten public offering and borrowings under the
Company's 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.

During the year ended December 31, 2025, the purchase price allocation was adjusted as a result of working capital 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 $16.8 million decrease to goodwill, primarily
driven by a $7.8 million increase
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to deferred tax assets, a $4.9 million increase to inventories, 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 final purchase price allocation is as follows (in thousands):

Receivables $ 27,379 
Contract assets 2,925 
Inventories 42,589 
Prepaid expenses and other current assets 2,538 
Property and equipment, net 10,301 
Intangible asset - customer related 41,900 
Goodwill 83,922 
Operating lease right-of-use assets 14,141 
Deferred tax assets 7,624 
     Total assets acquired 233,319 
Accounts payable (27,750)
Accrued expense and other current liabilities (6,403)
Long-term operating lease obligations (10,300)
     Total liabilities assumed (44,453)
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 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 over a period of 8 years.

The operating results of Kellstrom Aerospace were included in the Company's consolidated results of operations from the date of acquisition. Acquisition-related expenses
totaled $0.7 million and $2.7 million for the years ended December 31, 2025 and 2024, respectively, and are included in selling, general and administrative expenses.

The following unaudited pro forma financial information presents the combined results of operations for Kellstrom Aerospace and VSE Corporation for the years ended
December 31, 2024, and 2023, respectively. The unaudited consolidated pro forma results of operations are as follows (in thousands):

For the years ended December 31,
2024 2023

Revenue $ 950,468  $ 704,792 
Income from continuing operations $ 28,145  $ 19,941 

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 presented for illustrative purposes only and 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.
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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 an in-kind payment in the form of shares of the Company's common stock with a value equal to approximately $10.0 million.
The cash consideration was funded by borrowings under the Company's 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.

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 
Property and equipment, net 6,434 
Intangible asset - customer related 59,000 
Goodwill 40,201 
Operating lease right-of-use assets 7,832 
Other assets 214 
     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 over a period
of 10 years.

Acquisition-related expenses totaled $2.2 million for the year ended December 31, 2024, and 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 years ended December 31, 2024, and
2023, respectively. The unaudited consolidated pro forma results of operations are as follows (in thousands):

For the years ended December 31,
2024 2023

Revenue $ 818,039  $ 632,551 
Income from continuing operations $ 20,130  $ 10,394 

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
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acquisition and other transaction costs. The unaudited pro forma financial information is presented for illustrative purposes only and 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.

Fiscal 2023

Honeywell Fuel Control Systems ("Honeywell FCS Acquisition")

On September 27, 2023, the Company entered into an Asset Purchase and License Agreement with Honeywell International Inc. ("Honeywell"), for a purchase price of $105.0
million, to exclusively manufacture, sell, market, distribute, and repair certain Honeywell fuel control systems. The purchase price of this acquisition was funded by borrowings
under the Company's revolving credit facility. This agreement expands existing distribution and MRO capabilities supporting certain Honeywell fuel control systems and
associated subcomponents. The acquisition was accounted for as a business combination under ASC 805, Business Combinations.

The final purchase price allocation is as follows (in thousands):

Prepaid expenses and other current assets $ 11,500 
Property and equipment 2,714 
Intangible assets 16,200 
Goodwill 74,586 
Total assets acquired $ 105,000 

Cash consideration $ 105,000 
Total consideration $ 105,000 
(a) Represents prepaid inventory consisting of finished goods acquired but not in the Company's physical possession as of the acquisition date.

Goodwill resulting from the acquisition reflects the expected synergies from the acquisition. The value attributed to goodwill and customer relationship is deductible for income
tax purposes. The estimated value attributed to the customer relationship intangible asset is being amortized over a period of 10 years.

The Company incurred $0.3  million of acquisition-related expenses during the year ended December 31, 2023, 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.

Desser Holding Company, LLC ("Desser Aerospace")

On July 3, 2023, the Company completed the acquisition of Desser Aerospace, a global aftermarket solutions provider of specialty distribution and MRO services for cash
consideration of $131.5 million. Concurrent with the closing of the transaction, the Company immediately sold, in a separate transaction, Desser Aerospace’s propriety
solutions businesses to Loar Group Inc. (“Loar”) for a cash consideration of $31.8 million.

(a)
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The final purchase price allocation is as follows (in thousands):

Receivables $ 7,383 
Inventories 31,228 
Prepaid expenses and other current assets 515 
Property and equipment 2,527 
Intangible assets 21,950 
Goodwill 53,942 
Operating lease right-of-use-assets 6,679 
      Total assets acquired 124,224 
Accounts payable (10,128)
Accrued expenses and other current liabilities (5,793)
Long-term operating lease obligations (5,937)
Deferred tax liabilities (2,666)
      Total liabilities assumed (24,524)
Net assets acquired, excluding cash $ 99,700 

Cash consideration, net of cash acquired $ 101,870 
Post-close adjustment (2,170)
Total $ 99,700 

Goodwill resulting from the acquisition of Desser Aerospace reflects the strategic advantage of expanding the Company's specialty distribution and MRO services to new
customers. The value attributed to goodwill and customer relationships is not fully deductible for income tax purposes. The estimated value attributed to the customer
relationship intangible assets is being amortized over a weighted average useful life of 8.3 years.

The Company incurred $3.2  million of acquisition-related expenses during the year ended December 31, 2023, which are included in selling, general and administrative
expenses.

The following unaudited pro forma financial information presents the combined results of operations for Desser Aerospace and VSE Corporation for the year ended December
31, 2023. The unaudited consolidated pro forma results of operations are as follows (in thousands):

For the year ended December 31,
2023

Revenue $ 591,775 
Income from continuing operations $ 17,678 

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 Desser Aerospace as though it had occurred on January 1, 2022 and includes adjustments for intangible asset amortization; interest expense and debt issuance
costs on long-term debt; acquisition and other transaction costs; and certain costs allocated from the former parent. The unaudited pro forma financial information is presented
for illustrative purposes only and is not intended to reflect the actual results of operations that would have occurred if the acquisition had occurred on January 1, 2022, nor is it
indicative of future operating results.

Precision Fuel Components, LLC ("Precision Fuel")

On February 1, 2023, the Company acquired Precision Fuel Components, LLC for a purchase price of $11.7  million. The acquisition was not material to the Company's
consolidated financial statements. During the year ended December 31, 2023, the Company incurred $0.2 million of acquisition-related expenses, which are included in selling,
general and administrative expenses.
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(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 (17) "Fair Value Measurements" for information regarding the
fair value of the earn-out. 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 year ended December 31, 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 (loss) income from discontinued operations, net of tax in the consolidated statements of operations. In the fourth quarter of the year ended
December 31, 2025, the Company recognized an additional $8.7 million income tax provision as a result of a change in the tax treatment of the sale transaction from an asset
sale to a stock sale.

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 year ended December
31, 2025 related to the settlement of net working capital, and a pre-tax loss of $15.2 million and transaction fees of $2.5 million for the year ended December 31, 2024. All such
losses and transaction fees are included in (loss) income from discontinued operations, net of tax in the consolidated statements of operations.

The components of (loss) income from discontinued operations, net of tax consist of the following (in thousands):

For the years ended December 31,
2025 2024 2023

Revenues $ 75,358  $ 320,145  $ 568,934 
Costs and operating expenses 71,865  305,890  536,740 
Income from discontinued operations 3,493  14,255  32,194 
Other impairment 33,708  4,204  — 
Loss on the sale of discontinued operations 13,338  15,199  — 
(Loss) income from discontinued operations before income taxes (43,553) (5,148) 32,194 
(Benefit) provision for income taxes (1,763) (1,070) 7,625 
(Loss) income from discontinued operations, net of tax $ (41,790) $ (4,078) $ 24,569 
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The assets and liabilities reported as held-for-sale consist of the following (in thousands):
As of 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 years ended December 31,
2025 2024 2023

Depreciation and amortization $ 731  $ 2,951  $ 7,314 
Stock-based compensation $ (225) $ 202  $ 1,006 
Purchases of property and equipment $ 208  $ 2,343  $ 2,280 
(a) Stock-based compensation benefit was recognized during the year ended December 31, 2025 due to forfeitures in the period.

(4) Revenue Recognition

Disaggregated Revenue

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 is as follows (in thousands):

Year ended December 31,
2025 2024 2023

Commercial $ 1,108,091  $ 779,008  $ 539,592 
Government 4,184  7,248  $ 4,428 
Total $ 1,112,275  $ 786,256  $ 544,020 

(a)
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A summary of revenues by type is as follows (in thousands):

Year ended December 31,
2025 2024 2023

Repair $ 408,350  $ 303,456  $ 167,453 
Distribution 703,925  482,800  376,567 
Total $ 1,112,275  $ 786,256  $ 544,020 
(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):

As of December 31,
Financial Statement Classification 2025 2024

Billed and billable receivables Receivables, net $ 190,732  $ 158,104 
Contract assets - unbilled receivables Contract assets $ 41,468  $ 29,960 
Contract liabilities Accrued expenses and other current liabilities $ 6,891  $ 4,479 
(a) Net of allowance of $7.2 million and $4.1 million as of December 31, 2025 and 2024, respectively.

During fiscal 2025 and 2024, respectively, the Company recognized $3.5 million and $2.1 million of revenue that was previously included in the beginning balance of contract
liabilities.

(5)  Property and Equipment

Property and equipment, net consisted of the following (in thousands):

As of December 31,
  2025 2024
Buildings and building improvements $ 24,459  $ 11,003 
Computer equipment 12,478  9,678 
Furniture, fixtures, and equipment 65,813  46,096 
Leasehold improvements 12,668  8,627 
Construction in process 8,684  15,979 
Land and land improvements 1,208  978 

125,310  92,361 
Less: accumulated depreciation and amortization (34,212) (21,320)
Total property and equipment, net $ 91,098  $ 71,041 

Depreciation and amortization expense for the years ended December 31, 2025, 2024 and 2023 was $13.2 million, $8.2 million, and $4.4 million, respectively.

(a) (a)

(a)
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(6)  Goodwill and Other Intangible Assets

Goodwill

Changes in the carrying amount of goodwill for the years ended December 31, 2025 and 2024 were as follows (in thousands):

  Total
Balance as of December 31, 2023 $ 288,591 
Goodwill acquired 140,804 
Measurement period adjustments (1,132)
Balance as of December 31, 2024 $ 428,263 
Goodwill acquired 229,760 
Measurement period adjustments (16,781)
Balance as of December 31, 2025 $ 641,242 

Goodwill acquired during fiscal 2025 and 2024 pertains to the acquisitions completed during those respective periods. Measurement period adjustments in fiscal 2025 and 2024
represent adjustments to the allocation of the purchase consideration of the respective acquisitions. Refer to Note (2) "Acquisitions" for discussion of acquisitions. There were
no impairments of goodwill during the years ended December 31, 2025, 2024 and 2023.

Intangible Assets

Intangible assets consisted of the following (in thousands):
 

Cost
Accumulated
Amortization Net Intangible Assets

December 31, 2025
Customer-related $ 396,150  $ (100,188) $ 295,962 

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 year ended December 31, 2025 in connection with acquisitions completed during the year as
discussed in Note (2) "Acquisitions." This increase was partially offset by intangible assets with a cost of $8.5 million being fully amortized and no longer reflected in the
intangible asset values as of December 31, 2025. There were no impairment losses during the years ended December 31, 2025, 2024 and 2023.

The weighted-average useful life for all intangible assets as of December 31, 2025 is 12.2 years.

The estimated future annual amortization expense related to intangible assets are as follows (in thousands):

Year Ending December 31,
2026 $ 34,924 
2027 33,177 
2028 32,344 
2029 32,281 
2030 31,841 
Thereafter 131,395 

   Total $ 295,962 
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(7)  Debt

Long-term debt consisted of the following (in thousands):

As of December 31,
  2025 2024
Bank credit facility - term loan $ 296,250  $ 277,500 
Bank credit facility - revolving facility —  155,000 
Principal amount of long-term debt 296,250  432,500 

Less: debt issuance costs (3,446) (2,327)
Total debt 292,804  430,173 

Less: current portion (7,500) (30,000)
Long-term debt, net of current portion $ 285,304  $ 400,173 

On May 2, 2025, the Company entered into a new credit agreement providing 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 a $30 million sub facility available for the issuance of letters of credit. The new credit agreement replaced the Company's
existing term loan and revolving credit facility. Proceeds from the term loan were utilized to pay transaction-related fees and expenses and to repay, in full, all amounts
outstanding under the prior 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 0.50%; (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 credit facility ranging from 0.20% to 0.30% (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 capitalized as deferred debt issuance costs and are being
amortized to interest expense over the remaining term of the agreement.

As of December  31, 2025, the interest rate on the Company's outstanding term loan was 5.22%. Letters of credit outstanding totaled $0.6 million and $0.8 million as of
December 31, 2025 and 2024, respectively. During the year ended December 31, 2025, the Company repaid all outstanding borrowings under the revolving credit facility,
primarily using proceeds from the Fleet Sale and the Company's October 2025 underwritten public offering. See Note (3) "Discontinued Operations" and Note (15) "Capital
Stock", respectively, for additional information.

Future required term loan and revolving facility payments as of December 31, 2025 are as follows (in thousands):

Year Ending December 31, Term Revolving Facility Total
2026 $ 7,500  $ —  $ 7,500 
2027 11,250  —  11,250 
2028 20,625  —  20,625 
2029 22,500  —  22,500 
2030 234,375  —  234,375 
   Total $ 296,250  $ —  $ 296,250 

    
The credit agreement contains collateral requirements to secure the Company's loan agreement obligations, restrictive covenants, a limit on annual dividends, and other
affirmative and negative covenants, conditions, and limitations. Restrictive covenants include a maximum Total Net Leverage Ratio and a minimum Interest Coverage Ratio.
The Company was in compliance with required ratios and other terms and conditions as of December 31, 2025.
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(8) Derivative Instruments and Hedging Activities

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. The Company's derivative instruments designated as cash flow hedges as of December  31, 2025 were (in
thousands):

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

These derivative instruments are recorded on the consolidated balance sheets at fair value. Unrealized changes in the fair value on cash flow hedges are recognized in other
comprehensive (loss) income and the amounts are reclassified from accumulated other comprehensive income into earnings in a manner that matches the timing of the earnings
impact of the hedged transactions. For the years ended December 31, 2025, 2024, and 2023, the Company reclassified $1.9 million, $4.3 million, and $3.8 million, respectively,
from accumulated other comprehensive income to interest expense, net. The Company estimates that it will reclassify $0.3 million of unrealized gains from accumulated other
comprehensive income into earnings in the twelve months following December 31, 2025. See Note (17) "Fair Value Measurements" for the fair value of these swaps.

(9) Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):
As of December 31,

  2025 2024
Accrued compensation and benefits $ 19,364  $ 16,254 
Accrued customer rebates and royalties 7,531  6,731 
Current portion of lease liabilities 6,306  4,781 
Accrued lease termination fee 6,010 6,010 
Contract liabilities 6,891 4,479
Accrued interest 65 1,734
Accrued warranty 1,631 1,067
Accrued income taxes 2,121 813
Accrued purchase consideration 10,800 — 
Interest rate swap liability 553 — 
Other 11,889  10,880 

   Total $ 73,161  $ 52,749 

(10) Stock-Based Compensation Plans

The VSE Corporation 2006 Restricted Stock Plan, as amended (the "2006 Plan"), provides for the issuance of equity-based and cash-based compensation awards to the
Company's employees and non-employee directors. The types of awards issued under the 2006 Plan include stock-settled bonus awards, time-vested stock awards, and
performance share awards. The total number of shares authorized for issuance under the 2006 Plan was 2,675,000, of which 1,114,532 shares remained available for issuance as
of December 31, 2025.

Stock-settled bonus awards are fixed dollar-denominated awards. On the first anniversary of the grant date, the total fixed dollar value of the award is converted into shares
based on the Company's closing stock price on the date of conversion. These awards vest over a three-year service period in three equal tranches. Beginning with the 2023
stock-settled bonus awards, the first tranche vests one year following the conversion of the award into shares. On each vesting date, 100% of the vested award is settled in
shares. Compensation expense is recognized on a straight-line basis over the requisite service period for each tranche, resulting in an accelerated pattern for the overall award.

Time-vested stock awards generally vest in equal annual installments over a three-year service period beginning on the first anniversary of the grant date. Directors receive
annual stock grants as part of their compensation, which vest immediately upon grant.
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The Company grants performance share awards to certain employees under the 2006 Plan. These awards represent the right to receive shares upon the satisfaction of specified
service requirements and performance conditions. Performance share awards vest ratably in equal annual installments over a three-year period on the anniversary of each grant
date, subject to meeting minimum service requirements and achievement of certain annual or cumulative financial metrics of the Company's performance. The number of
shares ultimately issuable ranges from 0% to 200% of the specified target shares, based on the level of performance achieved. If performance falls below the minimum
threshold, no shares will be issued. For all performance share awards granted, the annual and cumulative financial metrics are based on the Company's achievement of a
specified adjusted EBITDA target.

In 2021, the Company established the VSE Employee Stock Purchase Plan ("ESPP") to allow eligible employees to purchase shares of the Company's common stock at a
discount of up to 15% of fair market value on specified dates. For ESPP offerings during the years ended December 31, 2025, 2024 and 2023, the purchase price was at a
discount of 12% off the lesser of the fair market value on the offering date or the purchase date. As a result, the Company recognized stock-based compensation expense of $0.1
million in each of these years. As of December 31, 2025, 500,000 shares of common stock were authorized for issuance under the ESPP, of which 419,996 shares remained
available for issuance.

Expense and Related Tax Benefits Recognized

Stock-based compensation expense is included within products and services costs on the consolidated statements of operations. The total stock-based compensation expense
and related tax benefits recognized related to stock-based compensation were as follows (in thousands):

For the years ended December 31,
  2025 2024 2023
Stock-settled bonus awards $ 900  $ 273  $ 856 
Time-vested stock awards 5,606  3,583  2,482 
Performance share awards 6,386  4,151  3,407 

   Total $ 12,892  $ 8,007  $ 6,745 
Tax benefits recognized $ 3,217  $ 1,998  $ 1,683 

Stock-Settled Bonus Awards

In March 2025, employees eligible for the 2024 awards, 2023 awards, and the 2022 awards received a total of 3,298 shares of common stock. The grant-date fair value of these
awards for the years ended December 31, 2025, 2024 and 2023 was $113.97, $75.12, and $42.23 per share, respectively. Total stock-based compensation expense related to
non-vested stock-settled bonus awards not yet recognized was approximately $1.4 million with a weighted average amortization period of 2.2 years as of December 31, 2025.
The total fair value of stock-settled bonus awards that vested in the years ended December  31, 2025, 2024 and 2023 was $0.4 million, $0.7 million, and $1.2 million,
respectively.

Time-Vested Stock Awards

Time-vested stock award activity for the year ended December 31, 2025 was:

Number of Shares
Weighted Average Grant

Date Fair Value

Unvested as of December 31, 2024 119,460 $ 67.16 
Granted 64,165  $ 115.64 
Vested (51,798) $ 61.84 
Forfeited (8,047) $ 59.37 
Unvested as of December 31, 2025 123,780 $ 95.03 

The grant date fair value of time-vested stock awards is based on the closing market price of the Company's common stock on grant date. The weighted average grant date fair
value of the time-vested stock awards granted for the years ended December 31, 2025, 2024 and 2023 was $115.64, $79.30, and $45.78, respectively. As of December 31, 2025
there was $7.3 million of unrecognized stock-based compensation expense related to time-vested stock awards, which is expected to be
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recognized over a weighted-average period of 1.9 years. The total fair value of time-vested stock awards that vested in the years ended December 31, 2025, 2024 and 2023 was
$6.6 million, $3.7 million, and $1.2 million, respectively.

Performance Share Awards

Performance Share award activity for the year ended December 31, 2025 was:

Number of Shares
Weighted Average Grant

Date Fair Value

Unvested as of December 31, 2024 110,157 $ 54.20 
Granted 35,614  $ 116.92 
Vested (67,696) $ 55.48 
Forfeited (7,408) $ 65.47 
Performance award achievement adjustments 12,117 $ 77.76 
Unvested as of December 31, 2025 82,784 $ 82.57 
(a) Represents the difference between the target shares granted and the actual shares awarded based upon the attainment of performance goals for the Company.

The actual number of shares to be issued upon vesting range between 0-200% of the target number of shares granted. The weighted average grant date fair value of the
performance share awards granted for the years ended December 31, 2025, 2024 and 2023 was $116.92, $77.54, and $42.23, respectively. As of December 31, 2025 there was
$4.7 million of unrecognized compensation cost related to performance share awards, which is expected to be recognized over a weighted-average period of 1.4 years. The total
fair value of performance share awards that vested in the year ended December 31, 2025 was $7.8 million.

(11)  Income Taxes

The Company is subject to U.S. federal income tax as well as income tax in multiple state, local and foreign jurisdictions. With few exceptions, the statute of limitations for
these jurisdictions is no longer open for audit or examinations for the years before 2021 for federal and state income taxes in the U.S and various foreign jurisdictions.

The Company files consolidated federal income tax returns that include all of its U.S. subsidiaries. The components of income from continuing operations before income taxes
were as follows (in thousands):

For the years ended December 31,
  2025 2024 2023
Domestic $ 62,037  $ 18,928  $ 14,284 
Foreign 7,002  4,881  4,776 
Income from continuing operations before income taxes $ 69,039  $ 23,809  $ 19,060 

(a)
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The components of the provision for income taxes from continuing operations were as follows (in thousands):
For the years ended December 31,

  2025 2024 2023
Current:

Federal $ 10,422  $ 9,010  $ 6,792 
State 2,191  1,495  1,066 
Foreign 1,655  1,573  1,138 

       Total current 14,268  12,078  8,996 
Deferred:      

Federal 1,944  (6,569) (3,951)
State (1,234) (923) (557)
Foreign 568  (179) 7 

       Total deferred 1,278  (7,671) (4,501)
Provision for income taxes $ 15,546  $ 4,407  $ 4,495 

The Company's effective tax rate differs from the federal statutory rate. A reconciliation of the provision for income taxes from continuing operations to the amount computed
by applying the statutory federal income tax rate is as follows (in thousands):

For the years ended December 31,
  2025 2024 2023

$ % $ % $ %
US federal statutory tax rate $ 14,498  21.0 % $ 5,000  21.0 % $ 4,003  21.0 %
Increases (decreases) in tax resulting from:  
State and local income taxes, net of federal income tax
effect 756  1.1 % 451  1.9 % 402  2.1 %
Foreign tax effects
  Germany 798  1.2 % —  — % —  — %
  Other foreign jurisdictions (41) — % 373  1.6 % 144  0.8 %
Effect of cross-border tax laws

Foreign-derived intangible income (3,753) (5.4)% (1,892) (8.0)% (615) (3.2)%
Tax credits (52) (0.1)% (80) (0.3)% (32) (0.2)%
Changes in valuation allowances 502  0.7 % 4  — % (1) — %
Nontaxable or nondeductible items

Excess stock tax benefit (1,421) (2.1)% (772) (3.2)% —  — %
Section 162(m) executive compensation 3,809  5.5 % 1,444  6.1 % 554  2.9 %
Transaction costs 1,053  1.5 % 489  2.0 % 477  2.5 %
Corporate-owned life insurance —  — % (283) (1.2)% (409) (2.1)%
Other (132) (0.2)% 116  0.5 % 43  0.2 %

Other adjustments
Other adjustments (471) (0.7)% (443) (1.9)% (71) (0.4)%

Effective tax rate $ 15,546  22.5 % $ 4,407  18.5 % $ 4,495  23.6 %

(a) State Taxes in CA, FL, KS, and VA made up the majority (greater than 50%) of the tax effect in this category. State income tax expense includes the effects of changes in valuation allowances related to state net
operating losses, the impact of state conformity to federal income tax provisions, and the benefit of state income tax credits.

During the year ended December 31, 2025, the Company recorded unrecognized tax benefits of approximately $3.1 million in connection with a recent acquisition. Because the
identified tax exposures, including interest and penalties, are fully indemnified, recognition is not expected to materially affect the Company’s effective tax rate.

(a)
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The tax effect of temporary differences representing deferred tax assets and liabilities was as follows (in thousands):

As of December 31,
  2025 2024
Deferred compensation and accrued paid leave $ 2,544  $ 1,948 
Accrued expense 2,481  1,367 
Inventory reserve 22,822  23,020 
Operating lease liabilities 13,321  14,199 
Stock-based compensation 2,201  2,084 
Capitalized inventory 514  498 
US operating and capital loss carryforward 8,187  12,843 
Disallowed interest expense 6,982  9,450 
Tax credit carryforward 1,822  1,421 
Foreign country operating loss carryforward 1,417  1,364 
Interest capitalized —  2,030 
Transaction costs 302  235 

62,593  70,459 
Valuation allowance (5,091) (19,368)
    Total gross deferred tax assets 57,502  51,091 

Interest rate swaps (170) (1,021)
Depreciation (7,285) (4,000)
Goodwill and intangible assets (50,571) (26,786)
Operating lease right-of-use assets (11,870) (10,962)
Other —  (193)
    Total gross deferred tax liabilities (69,896) (42,962)

Net deferred tax (liabilities) assets $ (12,394) $ 8,129 
(a) A valuation allowance was provided against US capital losses in connection with a recent stock sale, certain state net operating losses, tax credits, and foreign tax loss deferred tax assets arising from carryforwards of
unused tax benefits.
(b) Deferred tax assets are included within other assets in the Company's consolidated balance sheets as of December 31, 2024.

As of December 31, 2025, the Company had various tax losses and tax credits that may be applied against future taxable income. The majority of such tax attributes will expire
in 2026 through 2046; however, some may be carried forward indefinitely.

The Organization for Economic Co-operation and Development has issued Pillar Two model rules introducing a new global minimum tax of 15% intended to be effective on
January 1, 2024. While the US has not yet adopted the Pillar Two rules, many countries took steps to incorporate Pillar Two model rule concepts into their domestic laws in
2023. Considering that the Company does not have material operations in jurisdictions with tax rates lower than the Pillar Two minimum, the Company does not expect these
rules will significantly increase global tax costs. The Company will continue to monitor US and global legislative action related to Pillar Two for future potential impacts.

(12) Leases

The Company's operating lease cost was as follows for the years ended December 31, (in thousands):

2025 2024 2023
Operating lease cost $ 8,169  $ 6,627  $ 3,781 
(a) Excludes short-term lease expense, which is not material.

(a)

(b)

(a)
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The table below summarizes future minimum lease payments under operating leases as of December 31, 2025 (in thousands):

Year ending December 31,
2026 $ 9,229 
2027 10,173 
2028 8,676 
2029 6,830 
2030 5,609 
Thereafter 25,109 
   Total future minimum lease payments 65,626 

Less: imputed interest (15,627)
      Present value of minimum lease payments 49,999 

Less: current portion of lease liabilities (6,306)
Long-term lease liabilities $ 43,693 

(a) The current portion of lease liabilities are presented within accrued expenses and other current liabilities on the Company's consolidated balance sheets. Refer to Note (9) "Accrued Expenses and Other Current
Liabilities."

Other supplemental operating lease information for the year ended December 31, was as follows (in thousands):

2025 2024 2023
Cash paid for amounts included in the measurement of operating lease liabilities $ 7,608  $ 7,171  $ 2,719 
Right-of-use assets obtained in exchange for new operating lease liabilities $ 9,484  $ 30,314  $ 11,812 

The weighted-average discount rate was 6.3% and 6.5% and the weighted-average remaining lease term was 8.2 years and 9.5 years as of December 31, 2025, and 2024,
respectively.

Lease Abandonment and Termination

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 and formally terminated the related lease in 2024. These actions resulted in net lease
abandonment and termination charges of $12.2 million during the year ended December 31, 2024. As of December 31, 2025, the Company had a remaining lease termination
obligation of $6.0 million, due in January 2026, which is included within accrued expenses and other current liabilities on the consolidated balance sheets.

(13) Commitments and Contingencies

The Company may have certain claims in the normal course of business, including legal proceedings, against the Company 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 the Company's results of operations, financial position, or cash flows. However, because the results of any
legal proceedings cannot be predicted with certainty, the amount of loss, if any, cannot be reasonably estimated.

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, whether relating to government contracts or conducted for other reasons, could result in administrative, civil or
criminal liabilities, including repayments, fines or penalties imposed, or could lead to suspension or debarment from future government contracting. Government investigations
often take years to complete and many result in no adverse action. 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 the Company's results of operations, financial condition, or cash flows.

(a)
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(14)  Business Segment and Customer Information

Segment Information

Following the sales of the Company's Fleet and Federal and Defense segments, the Company manages its business as a single reportable and operating segment focused on
higher margin and higher growth aftermarket parts distribution and MRO activities. The Company's single operating 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, as well as rotable exchange and supply chain services.

The operating segment presented below represents the Company's only segment for which discrete financial information is available and is the basis on which operating results
are regularly reviewed by the Company's President and Chief Executive Officer, who serves as the Chief Operating Decision Maker ("CODM"), for purposes of resource
allocation and performance assessment. The CODM evaluates segment performance based on consolidated net income as the measure of segment profit or loss and considers
budget-to-actual results, sequential period and prior period comparisons on a monthly basis when making decisions regarding capital and personnel allocation. The expenses
presented below represent significant segment expenses that are regularly provided to and considered by the CODM in evaluating segment performance. Segment assets are
reported on the consolidated balance sheets as total assets.

The Company's segment information is as follows (in thousands):
For the years ended December 31,

2025 2024 2023
Revenues $ 1,112,275  $ 786,256  $ 544,020 
Costs and operating expenses:
Segment costs 900,759  641,298  431,412 
Depreciation and amortization 39,160  25,500  16,080 
Allocated corporate cost 24,020  18,071  12,411 
Unallocated corporate costs 58,741  42,631  33,972 
    Total costs and operating expenses 1,022,680  727,500  493,875 
Operating income 89,595  58,756  50,145 
Interest expense, net 20,556  34,947  31,085 
Provision for income taxes 15,546  4,407  4,495 
(Loss) income from discontinued operations, net of tax (41,790) (4,078) 24,569 
Net income $ 11,703  $ 15,324  $ 39,134 

(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.
(d) Primarily includes earn-out receivable fair value adjustments and corporate costs for acquisition, integration and restructuring activities.

Customer and Geographical Information

The Company's revenues are derived from the delivery of products and services performed for commercial and government customers. Customers also include various other
commercial entities and government agencies. See Note (4) "Revenue Recognition" for revenue by customer. Revenues from a group of affiliated customers under common
ownership represented 20%, 21%, and 14% of consolidated revenues for the years ended December 31, 2025, 2024 and 2023, respectively.

(a)

(b)

(c)

(d)
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Revenue by geography is based on the billing address of the customer. Revenue by geographic area is as follows (in thousands):

  For the years ended December 31,
  2025 2024 2023
United States $ 629,665  $ 492,297  $ 340,915 
Canada 149,034  107,305  72,448 
Other Countries 333,576  186,654  130,657 

Total revenue $ 1,112,275  $ 786,256  $ 544,020 

(a) No individual country, other than disclosed above, exceeded 10% of the Company's total revenue for any period presented.

(15)  Capital Stock

The Company's common stock has a par value of $0.05 per share. Proceeds from common stock issuances that are greater than $0.05 per share are credited to additional paid in
capital. Holders of common stock are entitled to one vote per common share held on all matters voted on by the Company's stockholders. Stockholders of record are entitled to
the amount of dividends declared per common share held.

In October 2025, the Company entered into an underwriting agreement with certain underwriters relating to the issuance and sale of 2,352,941 shares of the Company's
common stock at a public offering price of $170.00 per share. Under the terms of the agreement, the Company granted the underwriters an option, exercisable for 30 days, to
purchase up to an additional 352,941 shares of common stock. The offering closed on October 29, 2025, resulting in the issuance of 2,705,882 shares, which included the
exercise by the underwriters of their option to purchase additional shares for which the Company received proceeds of $441.6 million, net of issuance costs. Additionally, the
Company incurred transaction-related legal and accounting fees of $0.5 million. The net proceeds were used to fund the cash consideration for the Aero 3 acquisition and
general corporate purposes, including repaying outstanding borrowings under the Company's revolving facility.

In May 2024, the Company entered into an underwriting agreement with certain underwriters relating to the issuance and sale of 2,429,577 shares of the Company's common
stock at a public offering price of $71.00 per share. Net proceeds of $162.0 million were received by the Company, which were used to repay outstanding borrowings under the
Company's revolving credit facility, including amounts borrowed to pay the purchase price of the acquisition of TCI and for general corporate purposes.

In October 2024, the Company entered into an underwriting agreement with certain underwriters relating to the issuance and sale of 1,982,757 shares at a public offering price
of $87.00 per share, for which the Company received net proceeds of $163.8 million. The net proceeds were used to fund a portion of the cash consideration for the Kellstrom
Aerospace acquisition and general corporate purposes, including repaying outstanding borrowings under the Company's revolving facility.

(16)  401(k) Plan

The Company maintains a defined contribution plan under Section 401(k) of the Internal Revenue Code of 1986, as amended, that covers substantially all employees. Under the
provisions of the 401(k) plan, employees' eligible contributions are matched at rates specified in the plan documents. The Company's 401(k) Plan expense was approximately
$2.4 million, $1.3 million, and $1.0 million for the years ended December 31, 2025, 2024, and 2023, respectively.

(17)  Fair Value Measurements

The Company utilizes fair value measurement guidance prescribed by GAAP to value its financial instruments. The accounting standard for fair value measurements establishes
a three-tier value hierarchy, which prioritizes the inputs used in measuring fair value as follows: observable inputs such as quoted prices in active markets (Level 1); inputs
other than the quoted prices in active markets that are observable either directly or indirectly (Level 2); and unobservable inputs in which there is little or no market data, which
requires the Company to develop its own assumptions (Level 3).

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

As of December 31,
Description Financial Statement Classification Fair Value Hierarchy 2025 2024

Non-COLI assets held in Deferred Supplemental
Compensation Plan Other assets Level 1 $ 704  $ 629 

Interest rate swaps - current
Accrued expenses and other current

liabilities Level 2 $ 553  $ — 
Interest rate swaps - long-term Other assets Level 2 $ 1,235  $ 4,093 
(a) Non-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.

Non-financial assets acquired and liabilities assumed in business combinations were measured at fair value using income, market and cost valuation methodologies. See Note
(2), "Acquisitions." The fair value measurements were estimated using significant inputs that are not observable in the market and thus represent a Level 3 measurement.

In connection with the sale of the Fleet segment in April 2025, the total consideration to be received by the Company included a potential earn-out payment of up to
$65 million, subject to the achievement of certain milestones by the divested business during 2025. 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 earn-out receivable is measured at fair value using unobservable inputs and thus represents a Level 3 measurement. The fair value is remeasured at each reporting period,
with all fair value changes subsequent to the initial sale-date measurement recorded within earn-out receivable fair value adjustments in the consolidated statements of
operations.

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

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

The fair value of the earn-out receivable was estimated using a modified Black-Scholes model and other methods, which accounted for the probabilities of various outcomes.
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 recorded in 2025 as
discussed in Note (3) "Discontinued Operations." During the year ended December 31, 2025, the Company recorded a fair value adjustment resulting in a full write-down of the
earn-out receivable due to updated estimates used in the valuation. 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 threshold will be achieved.

(18)  Restructuring Costs

During the year ended December 31, 2024, the Company incurred $4.2 million of corporate restructuring expenses, which are included in selling, general and administrative
expenses in the consolidated statement of operations, primarily related to the cancellation of contracts and leasing agreements associated with the FDS Sale. Corporate
restructuring expenses during the year ended December 31, 2025 were not material. The Company's corporate restructuring activities related to the FDS and Fleet Sales are
substantially complete, and the Company does not expect to incur additional material costs associated with these activities.

(a)
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(19) Subsequent Events

On January 29, 2026, the Company entered into a stock purchase agreement ("the Purchase Agreement") to acquire Precision Aviation Group ("PAG"), a portfolio company of
GenNx360 Capital Partners, for total upfront consideration of approximately $2.025 billion in cash and equity (the “PAG Acquisition”). In addition, the Purchase Agreement
provides for up to $125 million in additional contingent earn-out consideration, payable in cash or equity consideration at the Company's sole discretion, based on PAG's 2026
adjusted EBITDA performance. The Acquisition is subject to customary closing conditions and approvals and is expected to close in the second quarter of 2026.

In connection with and pursuant to the Purchase Agreement, concurrently with the signing of the Purchase Agreement, the Company entered into a debt commitment letter (the
“Debt Commitment Letter”) with one or more financial institutions (collectively, the “Commitment Parties”). Subject to the terms of the Debt Commitment Letter, the
Commitment Parties have committed to provide new senior secured financing, which currently consists of, (i) a term loan B facility (the “New Term Loan B Facility”), (ii) an
upsize of the Company's existing revolving facility (as amended, the “New Revolving Facility”), and (iii) an upsize of the Company's $300.0 million senior secured term loan A
facility from $296.25  million (as amended, the “New Term Loan A Facility”). Following the satisfaction of certain conditions under the Debt Commitment Letter, certain
commitments within the Debt Commitment Letter to provide a bridge loan facility and a backstop facility were reduced to $0, and the New Term Loan A Facility and the New
Term Loan B Facility commitments may also be reduced.

In February 2026, the Company initiated concurrent public offerings of (i) 4,587,766 shares of its common stock at a public offering price of $188.00 per share (the “Common
Stock Offering”) and (ii) 9,200,000 5.750% tangible equity units, each with a stated value of $50.00 (the “Units Offering,” and together with the Common Stock Offering, the
“Offerings”). The Common Stock Offering closed on February 4, 2026, and the Units Offering closed on February 5, 2026. The net proceeds of approximately $1.3 billion
received by the Company are expected to be used to finance a portion of the cash consideration for the PAG Acquisition. If for any reason the PAG Acquisition is not
consummated, the Company intends to use the net proceeds from the Offerings, after payment of any cash redemption amount and repurchase price, for general corporate
purposes, which may include repayment of outstanding indebtedness.
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ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

ITEM 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company's management has evaluated, with the participation of the Chief Executive Officer and Chief Financial Officer, the effectiveness of the Company's disclosure
controls and procedures (as defined in Rules 13a-15(e) and 15(d)-15(e) under the Exchange Act). Based on this evaluation, the Chief Executive Officer and Chief Financial
Officer have concluded that, as of December 31, 2025, the Company's 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 management, including the Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely
decisions regarding required disclosure.

Management's Report on Internal Control Over Financial Reporting

The Company's management is responsible for establishing and maintaining adequate internal control over financial reporting and for assessing the effectiveness of internal
control over financial reporting, as such term is defined in Exchange Act Rules  13a-15(f) and 15d-15(f). Internal control over financial reporting is a process designed 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 and includes those policies and procedures that: (i) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of the assets of the issuer; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the issuer are being made only in accordance with authorizations
of management and directors of the issuer; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the
issuer’s assets that could have a material effect on the financial statements.

The Company's management, with the participation of the Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of internal control over financial
reporting as of December  31, 2025, based on the framework in Internal Control – Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 Framework). Based on the assessment, management has concluded that its internal control over financial reporting was effective as of
December 31, 2025.

As permitted by the SEC rules, management's assessment and conclusion on the effectiveness of the Company's internal control over financial reporting as of December 31,
2025, excludes an assessment of internal control over financial reporting of Turbine Weld Industries, LLC ("Turbine Weld"), acquired on May 1, 2025 and GenNx/AeroRepair
IntermediateCo Inc. ("Aero 3"), acquired on December 23, 2025. Turbine Weld and Aero 3 represent total assets, excluding goodwill and intangibles related to the acquisitions,
and revenues constituting 9% and 2%, respectively, of the Company's consolidated total assets and total revenues as of and for the year ended December 31, 2025.

Grant Thornton LLP, an independent registered public accounting firm, audited the Company's consolidated financial statements included in this report and the Company's
internal control over financial reporting, and the firm's report on its internal control over financial reporting is set forth below.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

Change in Internal Controls

During the fourth quarter of fiscal year 2025, there were no changes in the Company's internal control over financial reporting, as defined in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act), that have materially affected these controls or are reasonably likely to materially affect these controls after the evaluation of these controls.

-62-



Table of Contents

Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
VSE Corporation

Opinion on internal control over financial reporting
We have audited the internal control over financial reporting of VSE Corporation (a Delaware corporation) and subsidiaries (the “Company”) as of December 31, 2025, based
on criteria established in the 2013 Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). In
our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2025, based on criteria established in the
2013 Internal Control—Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”), the consolidated financial statements
of the Company as of and for the year ended December 31, 2025, and our report dated February 27, 2026 expressed an unqualified opinion on those financial statements.

Basis for opinion
The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management’s Report on Internal Control Over Financial Reporting ("Management's Report"). Our responsibility is to
express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required
to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed risk,
and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Our audit of, and opinion on, the Company’s internal control over financial reporting does not include the internal control over financial reporting of Turbine Weld Industries,
LLC ("Turbine Weld") and GenNx/AeroRepair IntermediateCo Inc. ("Aero 3"), both wholly-owned subsidiaries, whose financial statements reflect total assets, excluding
goodwill and intangibles related to the acquisition, and revenues constituting nine and two percent, respectively, of the related consolidated financial statement amounts as of
and for the year ended December 31, 2025. As indicated in Management’s Report, Turbine Weld and Aero 3 were both acquired during 2025. Management’s assertion on the
effectiveness of the Company’s internal control over financial reporting excluded internal control over financial reporting of Turbine Weld and Aero 3.

Definition and limitations of internal control over financial reporting
A company’s internal control over financial reporting is a process designed 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. A company’s internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material
effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

/s/ GRANT THORNTON LLP
Charlotte, North Carolina
February 27, 2026
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ITEM 9B. Other Information

During the three months ended December 31, 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.

ITEM 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

None.

PART III

Except as otherwise indicated below, the information required by Items 10, 11, 12, 13 and 14 of Part III of Form 10-K has been omitted in reliance of General Instruction G(3)
to Form 10-K and is incorporated herein by reference to the Company's definitive proxy statement to be filed with the SEC not later than 120 days after December 31, 2025 in
respect of the Annual Meeting of VSE's stockholders scheduled to be held on May 7, 2026 (the "Proxy Statement").

ITEM 10. Directors, Executive Officers and Corporate Governance

Information called on by Item 10 will be set forth in the Company's Proxy Statement, which information is incorporated herein by reference.

ITEM 11. Executive Compensation

Information called on by Item 11 will be set forth in the Company's Proxy Statement, which information is incorporated herein by reference.

ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Except for the "Equity Compensation Plan Information" disclosed in Item 5 above, the information called on by this Item 12 will be set forth in the Company's Proxy
Statement, which information is incorporated herein by reference.

ITEM 13. Certain Relationships and Related Transactions, and Director Independence

Information called on by Item 13 will be set forth in the Company's Proxy Statement, which information is incorporated herein by reference.

ITEM 14. Principal Accountant Fees and Services

Information called on by Item 14 will be set forth in the Company's Proxy Statement, which information is incorporated herein by reference.
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PART IV

ITEM 15. Exhibits and Financial Statement Schedules

1. Financial Statements

The consolidated financial statements are listed under Item 8 of this Form 10-K.

2. Supplemental Financial Statement Schedules

The following financial statement schedule is included herein:

Schedule II - Valuation and Qualifying Accounts

All other schedules have been omitted because they are not applicable, not required, or the information has been otherwise supplied in the financial statements or notes to the
financial statements.

3. Exhibits

See "Exhibit Index" hereinafter contained and incorporated by reference.

ITEM 16. Form 10-K Summary

None.
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VSE CORPORATION AND SUBSIDIARIES
Schedule II - Valuation and Qualifying Accounts

For the years ended December 31,
2025 2024 2023

Allowance for credit losses (in thousands):
Allowance as of beginning of year $ 4,084  $ 2,539  $ 1,907 
Additions charged to costs and operating expenses 4,312  2,204  683 
Deductions (1,147) (659) (51)
Allowance as of end of year $ 7,249  $ 4,084  $ 2,539 

For the years ended December 31,
2025 2024 2023

Valuation allowance for deferred tax assets (in thousands):
Allowance as of beginning of year $ 19,368  $ 9,906  $ 8,337 
Additions charged to costs and operating expenses —  586  75 
Additions charged to other accounts —  8,876  1,494 
Deductions (14,277) —  — 
Allowance as of end of year $ 5,091  $ 19,368  $ 9,906 
(a) 2025 activity primarily includes reduction of the initial valuation allowance established from the Kellstrom Aerospace acquisition.

(a)
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  EXHIBIT INDEX  
     

Reference No.
Per Item 601 of
Regulation S-K Description of Exhibit

Exhibit No.
In this Form 10-K

     
2.1 Stock Purchase Agreement, dated February 17, 2025, by and among OEP Wheeler Intermediate, LLC,

Wheeler Fleet Solutions, Co., and VSE Corporation (Exhibit 2.1 to Form 8-K dated February 20, 2025) * ¥ †

2.2 Stock Purchase Agreement, dated January 29, 2026, by and among VSE Corporation, VSE Mach
HoldCo Acquisition Corp., VSE Mach Acquisition Corp., GenNx/PAG IntermediateCo Inc., and
GenNx360 PAG Buyer, LLC (Exhibit 2.1 to Form 8-K dated January 29, 2026)

* ¥ †

3.1 Restated Certificate of Incorporation of VSE Corporation dated as of March 4, 1996 (Exhibit 3.1 to
Form 10-K dated March 5, 2021) *

3.2 Certificate of Amendment of the Restated Certificate of Incorporation of VSE Corporation dated as of
May 2, 2006 (Exhibit 3.1 to Form 10-Q dated August 1, 2006) *

3.3 Certificate of Amendment of the Restated Certificate of Incorporation of VSE Corporation dated as of
May 4, 2022 (Exhibit 3.1 to Form 10-K dated March 10, 2023) *

3.4 Certificate of Amendment of the Restated Certificate of Incorporation of VSE Corporation dated as of
May 8, 2025 (Exhibit 3.1 to Form 10-Q dated July 31, 2025) *

3.5 By-Laws of VSE Corporation as amended through October 22, 2022 (Exhibit 3.4 to Form 10-Q dated
July 27, 2023) *

3.6 Amendment No. 3 to the By-Laws of VSE Corporation as amended through October 1, 2022 (Exhibit
3.2 to Form 10-K dated March 10, 2023) *

4.1 Specimen Stock Certificate as of May 19, 1983 (Exhibit 4 to Registration Statement No. 2-83255 dated
April 22, 1983 on Form S-2) *    + P

4.2 Description of VSE Corporation Securities Registered Pursuant to Section 12 of the Securities Act of
1934 (filed herewith) Exhibit 4.2

4.3 Purchase Contract Agreement, dated February 5, 2026, between the Company and U.S. Bank Trust
Company, National Association, as Purchase Contract Agent, as Trustee and as attorney-in-fact for the
holders of the Purchase Contract (Exhibit 4.1 to Form 8-K dated February 5, 2026)

*

4.4 Form of 5.750% Tangible Equity Unit (Included in Exhibit 4.3) *
4.5 Form of Purchase Contracts (Included in Exhibit 4.3) *
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*
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K dated November 4, 2009) *

10.10 VSE Corporation Deferred Supplemental Compensation Plan effective January 1, 1994, as amended and
restated effective November 1, 2023 (Exhibit 10.2 to Form 10-K dated March 8, 2024 *

10.11 VSE Corporation 2006 Restricted Stock Plan, as amended in March 2023 (Appendix A to Definitive
Proxy Statement on Schedule 14A filed on March 20, 2023) *
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21.1 Subsidiaries of the Registrant Exhibit 21.1
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¥ Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company will furnish supplementally a copy of any omitted schedules or
exhibits to the Securities and Exchange Commission upon request.
† Certain information has been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company will furnish supplementally a copy of any omitted information to the
Securities and Exchange Commission upon request.
P Indicates exhibit was submitted to the Securities and Exchange Commission as a paper filing prior to the time that electronic filing on EDGAR became mandatory.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

    VSE CORPORATION

Date: February 27, 2026 By: /s/ John A. Cuomo
    John A. Cuomo
    Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following persons on behalf of Registrant and in the capacities
and on the dates indicated.

Name Title Date
     
     
/s/ John A. Cuomo Director, Chief Executive February 27, 2026
John A. Cuomo Officer and President  

(Principal Executive Officer)
     
/s/ Adam R. Cohn Chief Financial Officer February 27, 2026
Adam R. Cohn (Principal Financial Officer

and Principal Accounting Officer)
 

   
/s/ Ralph E. Eberhart Chairman/Director February 27, 2026
Ralph E. Eberhart    

   
/s/ Bonnie K. Wachtel Director February 27, 2026
Bonnie K. Wachtel    
     
/s/ John E. Potter Director February 27, 2026
John E. Potter    
     
/s/ Mark E. Ferguson III Director February 27, 2026
Mark E. Ferguson III    
     
/s/ Edward P. Dolanski Director February 27, 2026
Edward P. Dolanski    

/s/ Anita D. Britt Director February 27, 2026
Anita D. Britt

/s/ Lloyd E. Johnson Director February 27, 2026
Lloyd E. Johnson
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Exhibit 4.2

Description of Securities Registered
Pursuant to Section 12 of the Securities Exchange Act of 1934

As used below, the terms “Corporation,” the “Company,” “we,” “us,” and “our” refer to VSE Corporation. We have two classes of
securities registered pursuant to Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”): our common stock,
par value $0.05 per share (the “common stock”), and (ii) our 5.750% tangible equity units (the “Units”).

DESCRIPTION OF COMMON STOCK

General

The following description of our capital stock is a summary and does not purport to be complete. It is subject to and qualified in its entirety
by reference to our Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation”), and our By-laws, as amended (the “By-
laws”). We encourage you to read our Certificate of Incorporation, our By-laws and the applicable provisions of Delaware General Corporation
Law for additional information.

Common Stock

Authorized Shares. We are authorized to issue 44,000,000 shares of common stock, $0.05 par value per share.

Voting. Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders, including
the election of directors, and do not have cumulative voting rights.

Dividend Rights. Holders of common stock are entitled to receive dividends when, as and if declared by our board of directors, in its
discretion, out of funds legally available for the payment of dividends.

Liquidation Rights. Upon the liquidation, dissolution or winding up of our company, the holders of common stock are entitled to receive
ratably the net assets of our company available after the payment of all debts and other liabilities.

Other Rights and Preferences. Holders of common stock have no preemptive, subscription, redemption or conversion rights. Holders of
common stock may act by unanimous written consent.

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Continental Stock Transfer & Trust, One State
Street, 30th Floor, New York, NY 10004. Its telephone number is 1-212-509-4000.



Listing. Our common stock is traded on The Nasdaq Global Select Market under the trading symbol “VSEC.”

Anti-takeover Effects of Our Certificate of Incorporation and By-laws and Delaware Law

Some provisions of Delaware law, the Certificate of Incorporation and By-laws could make the following more difficult:

• acquisition of the Company by means of a tender offer,

• acquisition of the Company by means of a proxy contest or otherwise, or

• removal of the Company’s incumbent officers and directors

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of the Company to first negotiate with the board of directors. The
Company believes that the benefits of increased protection give it the potential ability to negotiate with the proponent of an unfriendly or
unsolicited proposal to acquire or restructure us and outweigh the disadvantages of discouraging those proposals because negotiation of them
could result in an improvement of their terms.

Size of Board and Vacancies

The By-laws provide that the board of directors will have a minimum of six and a maximum of nine members, which number will be
determined by resolution of the board of directors or by the stockholders at the annual meeting. Directors are elected at each annual meeting of
stockholders by a plurality of the votes cast. Any director may be removed at any time, with or without cause, by the holders of a majority of
shares entitled to vote at an election of directors. Vacancies and newly created directorships resulting from any increase in the Company’s
authorized number of directors may be filled by the majority vote of the Company’s remaining directors in office, or by the sole remaining
director, or if there are no directors in office, then an election of directors may be held in the manner provided by statute.

Stockholder Meetings

Under the By-laws, only the Company’s chairman may call special meetings of the Company’s stockholders. Special meetings shall be
called by the chairman or secretary at the request in writing of a majority of the board of directors or stockholders owning 25% in amount of the
entire capital stock of the Company issued and outstanding and entitled to vote.

Requirements for Advance Notification of Stockholder Nominations and Proposals

The By-laws establish advance notice procedures with respect to persons to be nominated for election as directors of the Company at the
annual meeting of stockholders.
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Delaware Anti-takeover Law

The Company is subject to Section 203 of the Delaware General Corporation Law (“Section 203”), an anti-takeover law. In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a business combination with an interested stockholder for a period of
three years following the date such person became an interested stockholder, unless the business combination or the transaction in which such
person became an interested stockholder is approved in a prescribed manner. Generally, a “business combination” includes a merger, asset or stock
sale, or other transaction resulting in a financial benefit to the interested stockholder. Generally, an “interested stockholder” is a person that,
together with affiliates and associates, owns, or within three years prior to the determination of interested stockholder status did own, 15% or more
of a corporation’s voting stock. The existence of this provision may have an anti-takeover effect with respect to transactions not approved in
advance by the board of directors, including discouraging attempts that might result in a premium over the market price for the shares of common
stock.

DESCRIPTION OF THE UNITS

We have 9,200,000 5.750% Units, each with a stated amount of $50.00. Each Unit is comprised of (i) a prepaid stock purchase contract (a
“purchase contract”) and (ii) a senior amortizing note due February 1, 2029, in each case issued by us. The following summary of the terms of
the Units, the summary of the terms of the purchase contracts set forth under the caption “Description of the Purchase Contracts” and the
summary of the terms of the amortizing notes set forth under the caption “Description of the Amortizing Notes” contain a summary of the material
terms of the Units and their components. It does not contain all of the information that may be important to you. For a more detailed description
of the terms of the Units and their components, refer to the provisions of (i) the purchase contract agreement dated as of February 5, 2026 (the
“purchase contract agreement”), by and between us and U.S. Bank Trust Company, National Association, as purchase contract agent, as
attorney-in-fact for holders of purchase contracts and as trustee under the indenture referred to below, and (ii) the indenture dated as of February
5, 2026 (the “base indenture”), as supplemented by a supplemental indenture, dated as of February 5, 2026 (the “supplemental indenture” and,
together with the base indenture, the “indenture”), each between us and U.S. Bank Trust Company, National Association, as trustee, each of
which is filed as exhibits to our Annual Report on Form 10-K.

Components of the Units

Each Unit is comprised of:

• a purchase contract issued by us pursuant to which we will deliver to the holder, not later than February 1, 2029 (subject to
postponement in certain limited circumstances, the “mandatory settlement date”), unless earlier settled or redeemed, a number of shares
of our common stock per purchase contract equal to the settlement rate described below under “Description of the Purchase Contracts
—Delivery of Common Stock”; and

• a senior amortizing note (an “amortizing note”) issued by us with an initial principal amount of $7.8225 that pays equal quarterly cash
installments of $0.7188 per
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amortizing note (except for the May 1, 206 installment payment, which equaled $0.6868 per amortizing note), which cash payment in
the aggregate will be equivalent to 5.750% per year with respect to the $50.00 stated amount per Unit.

Unless previously settled at a holder’s option as described in “Description of the Purchase Contracts—Early Settlement” or “Description of
the Purchase Contracts—Early Settlement Upon a Fundamental Change” or settled at our option as described in “Description of the Purchase
Contracts—Early Settlement at Our Election” or earlier redeemed at our option as described in “Description of the Purchase Contracts—Merger
Termination Redemption,” we will deliver to a holder not more than 0.2660 shares of our common stock and not less than 0.2171 shares of our
common stock (subject to adjustment) on the mandatory settlement date, based upon the applicable “settlement rate” (as defined below), which is
subject to adjustment as described herein, and the “applicable market value” (as defined below) of our common stock, as described below under
“Description of the Purchase Contracts—Delivery of Common Stock.”

Each amortizing note had an initial principal amount of $7.8225. On each February 1, May 1, August 1 and November 1, commencing on
May 1, 2026, we will pay cash installments of $0.7188 on each amortizing note (except for the May 1, 2026 installment payment, which equaled
$0.6868 per amortizing note). Each installment will constitute a payment of interest (at a rate of 5.93% per annum) and a partial repayment of
principal on the amortizing note, allocated as set forth on the amortization schedule set forth under “Description of the Amortizing Notes—
Amortization Schedule.”

The stated amount of each Unit must be allocated between the amortizing note and the purchase contract based upon their relative fair
market values. At initial issuance, we determined that the fair market value of each amortizing note is $7.8225 and the fair market value of each
purchase contract is $42.1775, as set forth in the purchase contract agreement. Each holder agrees to such allocation and this position will be
binding upon each holder (but not on the Internal Revenue Service).

Separating and Recreating Units

Upon the conditions and under the circumstances described below, a holder of a Unit will have the right to separate a Unit into its
component parts, and a holder of a separate purchase contract and a separate amortizing note will have the right to combine the two components to
recreate a Unit.

Separating Units

At initial issuance, the purchase contracts and amortizing notes may be purchased and transferred only as Units consisting of a “component
purchase contract” and a “component amortizing note” and will trade under the CUSIP number for the Units.

On any business day during the period beginning on, and including, the business day immediately following the date of initial issuance of
the Units to, but excluding, the second scheduled trading day immediately preceding February 1, 2029 or, if earlier, the second scheduled trading
day immediately preceding any “early mandatory settlement date” or “merger
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termination redemption settlement date” (each as defined under “Description of the Purchase Contracts”) and also excluding the business day
immediately preceding any installment payment date (provided that the right to separate the Units will resume after such business day), a holder
has the right to separate the holder’s Unit into its constituent purchase contract and amortizing note (which we refer to as a “separate purchase
contract” and a “separate amortizing note,” respectively, and which will thereafter trade under their respective CUSIP numbers), in which case that
Unit will cease to exist. If a holder beneficially owns a Unit, the holder may separate it into its component purchase contract and component
amortizing note by delivering written instructions to the broker or other direct or indirect participant through which the holder holds an interest in
such Unit (a holder’s “participant”) to notify The Depository Trust Company (“DTC”) through DTC’s Deposit/Withdrawal at Custodian
(“DWAC”) system of the holder’s desire to separate the Unit, together with any required instructions or notices to the trustee and the purchase
contract agent as provided in the indenture and the purchase contract agreement. Holders who elect to separate a Unit into its constituent purchase
contract and amortizing note will be responsible for any fees or expenses payable in connection with such separation.

“Business day” means any day other than a Saturday, Sunday or any day on which banking institutions in New York, New York are
authorized or obligated by applicable law or executive order to close or be closed.

Separate purchase contracts and separate amortizing notes will be transferable independently from each other.

Recreating Units

On any business day during the period beginning on, and including, the business day immediately following the date of initial issuance of
the Units to, but excluding, the second scheduled trading day immediately preceding February 1, 2029 or, if earlier, the second scheduled trading
day immediately preceding any early mandatory settlement date or merger termination redemption settlement date and also excluding the business
day immediately preceding any installment payment date (provided that the right to recreate the Units shall resume after such business day), a
holder may recreate a Unit consisting of a “component purchase contract” and a “component amortizing note” from the holder’s separate purchase
contract and separate amortizing note. If the holder beneficially owns a separate purchase contract and a separate amortizing note, the holder may
recreate a Unit by delivering written instruction to the holder’s participant to notify DTC through DTC’s DWAC system of the holder’s desire to
recreate the Unit, together with any required instructions or notices to the trustee and the purchase contract agent as provided in the indenture and
the purchase contract agreement. Holders who elect to recreate Units will be responsible for any fees or expenses payable in connection with such
recreation, and neither we nor the purchase contract agent will have any liability therefor.

Global Securities

Each Unit, purchase contract and amortizing note is represented by global securities registered in the name of a nominee of DTC. Holders
are not entitled to receive definitive
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physical certificates for the Units, purchase contracts or amortizing notes, except under the limited circumstances described under “Book-Entry
Procedures and Settlement.” Beneficial interests in a Unit and, after separation, the separate purchase contract and separate amortizing note will be
represented through book-entry accounts of, and transfers will be effected through, direct or indirect participants in DTC.

Deemed Actions by Holders by Acceptance

Each holder of Units or separate purchase contracts or separate amortizing notes, by acceptance of such securities, will be deemed to have:

• irrevocably authorized and directed the purchase contract agent to execute, deliver and perform on its behalf the purchase contract
agreement, and appointed the purchase contract agent as its attorney-in-fact for any and all such purposes;

• in the case of a purchase contract that is a component of a Unit, or that is evidenced by a separate purchase contract, irrevocably
authorized and directed the purchase contract agent to execute, deliver and hold on its behalf the separate purchase contract or the
component purchase contract evidencing such purchase contract, and appointed the purchase contract agent as its attorney-in-fact for
any and all such purposes;

• consented to, and agreed to be bound by, the terms and provisions of the purchase contract agreement; and

• in the case of a holder of a Unit, agreed, for all purposes, including U.S. federal income tax purposes, to treat:

o a Unit as an investment unit composed of two separate instruments, in accordance with its form;

o the amortizing notes as indebtedness of ours; and

o the allocation of the $50.00 stated amount per Unit between the purchase contract and the amortizing note so that such holder’s
initial tax basis or cost in each purchase contract is $42.1775 and such holder’s initial tax basis in each amortizing note is $7.8225.

Listing of Securities

The Units are listed on The Nasdaq Global Select Market under the symbol “VSECU.”

Title

We, the trustee and the purchase contract agent will treat the registered owner, which at initial issuance was a nominee of DTC, of any Unit
or separate purchase contract or amortizing note as the absolute owner of the Unit or separate purchase contract or amortizing note for the purpose
of settling the related purchase contracts or amortizing note and for all other purposes.
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Accounting for the Units

We allocated the proceeds from the issuance of the Units to the purchase contracts and amortizing notes based on the relative fair values of
the respective components, determined as of the date of issuance of the Units. We recognized the issuance of the purchase contract portion of the
Units, net of issuance costs, as additional paid-in-capital on the consolidated balance sheet. We separately recognized the amortizing notes portion
of the Units, net of issuance costs, as long-term debt on the consolidated balance sheet. We have determined that the allocation of the purchase
price of each Unit as between the amortizing note and the purchase contract will be $7.8225 for the amortizing note and $42.1775 for the purchase
contract, as set forth in the purchase contract agreement.

Based on U.S. GAAP, we do not expect the purchase contract component of the Units to be revalued under fair value accounting
principles.

Our earnings per share calculations will reflect the shares of our common stock issuable upon settlement of the purchase contracts portion
of the Units. Our basic earnings per share will include the minimum shares issuable under the purchase contract for each period and our diluted
earnings per share will include any incremental shares that would be issuable assuming a settlement of the purchase contract at the end of each
accounting period, if dilutive.

Replacement of Unit Certificates

In the event that physical certificates evidencing the Units have been issued, any mutilated Unit certificate will be replaced by us at the
expense of the holder upon surrender of the certificate to the purchase contract agent, and, if applicable, the trustee. Unit certificates that become
destroyed, lost or stolen will be replaced by us at the expense of the holder upon delivery to us, the trustee and the purchase contract agent of
evidence of their destruction, loss or theft satisfactory to us, the trustee and the purchase contract agent. In the case of a destroyed, lost or stolen
Unit certificate, an indemnity satisfactory to us, the trustee and the purchase contract agent may be required at the expense of the holder of the
Units before a replacement will be issued.

Notwithstanding the foregoing, we will not be obligated to replace any Unit certificates on or after the second scheduled trading day
immediately preceding February 1, 2029 or any early settlement date or merger termination redemption settlement date. In those circumstances,
the purchase contract agreement provides that, in lieu of the delivery of a replacement Unit certificate, we, upon delivery of the evidence and
indemnity described above, will deliver or arrange for delivery of the shares of common stock issuable (and/or, in the case of a merger termination
redemption settlement date, make the required cash payment, if any) pursuant to the purchase contracts included in the Units evidenced by the
Unit certificate.

Miscellaneous

The purchase contract agreement and the indenture provide that we will pay all fees and expenses related to the offering of the Units and
the enforcement by the purchase contract agent and/or the trustee of the rights of the holders of the Units or the separate purchase contracts or
amortizing notes, other than expenses (including legal fees) of the underwriters.

7



Should a holder elect to separate or recreate Units, the holder will be responsible for any fees or expenses payable in connection with that
separation or recreation, and neither we nor the trustee nor the purchase contract agent will have any liability therefor.

DESCRIPTION OF THE PURCHASE CONTRACTS

Each purchase contract initially formed a part of a Unit. Each Unit may be separated by a holder into its constituent purchase contract and
amortizing note on any business day during the period beginning on, and including, the business day immediately following the date of initial
issuance of the Units to, but excluding, the second scheduled trading day immediately preceding February 1, 2029 or, if earlier, the second
scheduled trading day immediately preceding any “early mandatory settlement date” or “merger termination redemption settlement date” and also
excluding the business day immediately preceding any installment payment date (provided that they right to separate the Units will resume after
such business day). Following such separation, purchase contracts may be transferred separately from amortizing notes.

Mandatory Settlement

Unless previously settled at the holder’s or our option, on February 1, 2029 (subject to postponement in certain limited circumstances
described below, the “mandatory settlement date”), each purchase contract will automatically settle, and we will deliver a number of shares of our
common stock based on the applicable settlement rate as described under “—Delivery of Common Stock.”

On the mandatory settlement date, shares of our common stock will be issued and delivered to the holder or the holder’s designee, upon (i)
surrender of certificates representing the purchase contracts, if such purchase contracts are held in certificated form, and (ii) payment by the holder
of any transfer or similar taxes payable in connection with the issuance of our common stock to any person other than the holder. As long as the
purchase contracts are evidenced by one or more global purchase contract certificates deposited with DTC, procedures for settlement will be
governed by DTC’s applicable procedures.

Early Settlement

A holder of Units or a holder of a separate purchase contract, may elect to settle the holder’s purchase contracts early, in whole or in part,
only under the following circumstances:

Early Settlement upon Satisfaction of Sale Price Condition

On or after May 1, 2026 until 5:00 p.m., New York City time, on the second scheduled trading day immediately preceding February 1,
2029, a holder of Units or a holder of a separate purchase contract, may elect to settle the holder’s purchase contracts early, in whole or in part, on
the second trading day immediately following the last trading day of any 20 consecutive trading day period during which the closing price of our
common stock has been greater than or equal to 110% of the threshold appreciation price then in effect on each day in such 20 consecutive trading
day period.
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The “closing price” of our common stock on any date means the closing sale price per share (or if no closing sale price is reported, the
average of the bid and ask prices or, if more than one in either case, the average of the average bid and the average ask prices) on that date as
reported in composite transactions for the principal U.S. national or regional securities exchange on which our common stock is traded. If our
common stock is not listed for trading on a U.S. national or regional securities exchange on the relevant date, the “closing price” will be the last
quoted bid price for our common stock in the over-the-counter market on the relevant date as reported by OTC Markets Group Inc. or a similar
organization. If our common stock is not so quoted, the “closing price” will be the average of the mid-point of the last bid and ask prices for our
common stock on the relevant date from each of at least three nationally recognized independent investment banking firms selected by us for this
purpose. The “closing price” will be determined without regard to after-hours trading or any other trading outside of regular trading session hours.

Early Settlement upon Satisfaction of Trading Price Condition

On or after May 1, 2026 until 5:00 p.m., New York City time, on the second scheduled trading day immediately preceding February 1,
2029, a holder of Units or a holder of a separate purchase contract, may elect to settle the holder’s purchase contracts early, in whole or in part, at
any time during the five business day period after any ten consecutive trading day period (the “measurement period”) in which (x) the “trading
price” per Unit, as determined following a written request by a holder of Units in accordance with the procedures described below, for each
trading day of the measurement period was less than 97% of the product of the closing price of our common stock and the maximum settlement
rate on each such trading day and (y) the closing price of our common stock on each trading day of the measurement period was less than 70% of
the reference price on each such trading day.

The “trading price” of the Units on any date of determination means the average of the secondary market bid quotations obtained by the
bid solicitation agent for 20,000 Units at approximately 3:30 p.m., New York City time, on such determination date from three independent
nationally recognized securities dealers we select for this purpose; provided that if three such bids cannot reasonably be obtained by the bid
solicitation agent but two such bids are obtained, then the average of the two bids will be used, and if only one such bid can reasonably be
obtained by the bid solicitation agent, that one bid will be used. If the bid solicitation agent cannot reasonably obtain at least one bid for 20,000
Units from a nationally recognized securities dealer, then the trading price per Unit will be deemed to be less than 97% of the product of the
closing price of our common stock and the maximum settlement rate. If (x) we are not acting as bid solicitation agent, and we do not, when we are
required to, instruct the bid solicitation agent to obtain bids, or if we give such instruction to the bid solicitation agent, and the bid solicitation
agent fails to make such determination, or (y) we are acting as bid solicitation agent and we fail to make such determination, then, in either case,
the trading price per Unit will be deemed to be less than 97% of the product of the closing price of our common stock and the maximum
settlement rate on each trading day of such failure.

The bid solicitation agent (if other than us) will have no obligation to determine the trading price per Unit unless we have requested such
determination; and we will have no
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obligation to make such request (or, if we are acting as bid solicitation agent, we will have no obligation to determine the trading price) unless a
holder or holders in the aggregate of at least 40,000 Units provides us with reasonable evidence that the trading price per Unit would be less than
97% of the product of the closing price of our common stock and the maximum settlement rate. At such time, we will instruct the bid solicitation
agent in writing (if other than us) to determine, or if we are acting as bid solicitation agent, we will determine, the trading price per Unit beginning
on the next trading day and on each successive trading day until the trading price per Unit is greater than or equal to 97% of the product of the
closing price of our common stock and the maximum settlement rate. At such time as we direct the bid solicitation agent in writing to solicit bid
quotations, we will provide the bid solicitation agent with the names and contact details of the three independent nationally recognized securities
dealers we select, and we will direct those security dealers to provide bids to the bid solicitation agent. If the trading price condition has been met,
we will so notify the holders of Units and separate purchase contracts, the trustee and the purchase contract agent (if other than the trustee) in
writing. If, at any time after the trading price condition has been met, the trading price per Unit is greater than or equal to 97% of the product of
the closing price of our common stock and the maximum settlement rate for such date, we will so notify the holders of Units and separate
purchase contracts, the trustee and the purchase contract agent (if other than the trustee) in writing, and thereafter neither we nor the bid
solicitation agent (if other than us) will be required to solicit bids again until a new holder request is made as provided above.

We will initially act as the bid solicitation agent.

Early Settlement upon Specified Corporate Events

Certain Distributions

If, prior to 5:00 p.m. New York City time, on the second scheduled trading day immediately preceding February 1, 2029, we elect to:

• issue to all or substantially all holders of our common stock any rights, options or warrants (other than in connection with a stockholder
rights plan) entitling them, for a period of not more than 45 calendar days after the announcement date of such issuance, to subscribe
for or purchase shares of our common stock at a price per share that is less than the average of the closing prices of our common stock
for the 10 consecutive trading day period ending on, and including, the trading day immediately preceding the date of announcement of
such issuance; or

• distribute to all or substantially all holders of our common stock our assets, securities or rights to purchase our securities (other than in
connection with a stockholder rights plan prior to separation of such rights from our common stock), which distribution has a per share
value, as reasonably determined by us, exceeding 10% of the closing price of our common stock on the trading day preceding the date
of announcement for such distribution,

then, in either case, we must notify the holders of the Units and separate purchase contracts, the purchase contract agent and the trustee (if other
than the purchase contract agent) in writing at least 30 scheduled trading days (as defined below) prior to the ex-dividend date for such issuance
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or distribution. Once we have given such notice, a holder of Units or a holder of a separate purchase contract, may elect to settle the holder’s
purchase contracts early, in whole or in part, at any time until the earlier of the close of business on the business day immediately preceding the
ex-dividend date for such issuance or distribution and our announcement that such issuance or distribution will not take place, even if the purchase
contracts may not otherwise be settled at such time.

Certain Corporate Events

If (i) a transaction or event that constitutes a fundamental change (as defined under “—Early Settlement Upon a Fundamental Change”)
occurs prior to 5:00 p.m., New York City time, on the second scheduled trading day immediately preceding February 1, 2029 or (ii) we are a party
to a “reorganization event” (as defined under “—Recapitalizations, Reclassifications and Changes of our Common Stock”) (other than a
reorganization event effected solely for the purpose of changing our jurisdiction of organization that (x) does not constitute a fundamental change
and (y) results in a reclassification, conversion or exchange of shares of our outstanding common stock solely into shares of common stock of the
surviving entity and such shares become exchange property for the purchase contracts) that occurs prior to 5:00 p.m., New York City time, on the
second scheduled trading day immediately preceding February 1, 2029, then, in each case, a holder of Units or a holder of a separate purchase
contract, may elect to settle the holder’s purchase contracts early, in whole or in part, at any time from or after the effective date of the transaction
or event until 5:00 p.m., New York City time, on the 30th business day thereafter (or, if earlier, the second scheduled trading day immediately
preceding February 1, 2029). We will notify holders of the Units and separate purchase contracts, the trustee and the purchase contract agent (if
other than the trustee) in writing as promptly as practicable following the date we publicly announce such transaction or event.

Early Settlement Procedures

If a holder elects to settle any of the holder’s purchase contracts early in accordance with the foregoing conditions, we will deliver a
number of shares of our common stock per purchase contract based on the applicable settlement rate as described under “—Delivery of Common
Stock,” unless the holder elects to settle the holder’s purchase contracts early in connection with a fundamental change, in which case the holder
will receive upon settlement of the holder’s purchase contracts a number of shares of our common stock based on the “fundamental change early
settlement rate” as described under “—Early Settlement Upon a Fundamental Change.”

A holder’s right to receive our common stock upon early settlement of a purchase contract is subject to (i) delivery of a written and signed
notice of election (an “early settlement notice”) to the purchase contract agent electing early settlement of such purchase contract (or, in the case
of a global purchase contract or a component purchase contract comprising a portion of a global Unit, delivery of notice of such election in
accordance with DTC’s applicable procedures), (ii) if such purchase contract or the Unit that includes such purchase contract is held in certificated
form, surrendering the certificates representing the purchase contract, or if held in global form, surrendering in accordance with DTC’s applicable
procedures and (iii) payment by the holder of any transfer or similar taxes payable in connection with the issuance of our
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common stock to any person other than the holder. As long as the purchase contracts or the Units are evidenced by one or more global certificates
deposited with DTC, procedures for early settlement will be governed by DTC’s applicable procedures.

Upon surrender of the purchase contract or the related Unit and payment of any applicable transfer or similar taxes due because of any
issue of such shares in a name of a person other than the holder, the holder will receive the applicable number of shares of our common stock (and
any cash payable for fractional shares) due upon early settlement on the second business day following the “early settlement date” (as defined
below).

If a holder complies with the requirements for effecting early settlement of the holder’s purchase contracts earlier than 5:00 p.m., New
York City time, on any business day, then that business day will be considered the “early settlement date.” If a holder complies with such
requirements at or after 5:00 p.m., New York City time, on any business day or at any time on a day that is not a business day, then the next
succeeding business day will be considered the “early settlement date.” Prior to 5:00 p.m., New York City time, on the early settlement date, the
shares of our common stock underlying each purchase contract will not be outstanding, and the holder of such purchase contract will not have any
voting rights, rights to dividends or other distributions or other rights of a holder of our common stock by virtue of holding such purchase contract.
The person in whose name any shares of our common stock shall be issuable upon such early settlement of the purchase contract will be treated as
the holder of record of such shares as of 5:00 p.m., New York City time, on the relevant early settlement date.

Upon early settlement at the holder’s election of the purchase contract component of a Unit, the amortizing note underlying such Unit will
remain outstanding and beneficially owned by or registered in the name of, as the case may be, the holder who elected to settle the related
purchase contract early.

Delivery of Common Stock

Unless previously redeemed, for each purchase contract, we will deliver to the holder on the mandatory settlement date or, in the case of an
early settlement as described under “—Early Settlement,” on the date as described above under “—Early Settlement—Early Settlement
Procedures,” a number of shares of our common stock. Other than for any early settlement of purchase contracts in connection with a fundamental
change, the number of shares of our common stock issuable upon settlement of each purchase contract (the “settlement rate”) will be determined
as follows:

• if the applicable market value is greater than or equal to the threshold appreciation price, then the holder will receive 0.2171 shares of
our common stock for each purchase contract (the “minimum settlement rate”);

• if the applicable market value is greater than the reference price but less than the threshold appreciation price, then the holder will
receive a number of shares of our common stock for each purchase contract equal to the Unit stated amount of $50.00, divided by the
applicable market value; and
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• if the applicable market value is less than or equal to the reference price, then the holder will receive 0.2660 shares of our common
stock for each purchase contract (the “maximum settlement rate”).

The maximum settlement rate and minimum settlement rate are each subject to adjustment as described under “—Adjustments to the Fixed
Settlement Rates” below. Each of the minimum settlement rate and the maximum settlement rate is referred to as a “fixed settlement rate.”

The reference price is equal to $50.00 divided by the maximum settlement rate (rounded to the nearest $0.0001) and was initially
approximately equal to $188.00.

The threshold appreciation price is equal to $50.00 divided by the minimum settlement rate (rounded to the nearest $0.0001). The threshold
appreciation price, initially $230.3086, represents an appreciation of approximately 22.5% over the reference price.

For illustrative purposes only, the following table shows the number of shares of our common stock issuable upon settlement of a purchase
contract on the mandatory settlement date (or in respect of an early settlement other than in connection with a fundamental change) at assumed
applicable market values, based on a reference price of approximately $188.00 and a threshold appreciation price of $230.3086. The table assumes
that there will be no adjustments to the fixed settlement rates described under “—Adjustments to the Fixed Settlement Rates” below and that the
purchase contracts have not been settled early at the option of holders as described under “—Early Settlement Upon a Fundamental Change”
below or redeemed as described under “—Merger Termination Redemption” below. We cannot assure a holder that the actual applicable market
value will be within the assumed range set forth below.

A holder of a Unit or a separate purchase contract, as applicable, would receive on the mandatory settlement date (or in respect of the
applicable early settlement date) the following numbers of shares of our common stock for each Unit or separate purchase contract at the
following assumed applicable market values:

Assumed Applicable Market Value
Number of Shares of

Common Stock
$160.00 0.2660 
$170.00 0.2660 
$180.00 0.2660 
$188.00 0.2660 
$190.00 0.2632 
$200.00 0.2500 
$210.00 0.2381 
$220.00 0.2273 
$230.00 0.2174 
$230.3086 0.2171 
$240.00 0.2171 
$250.00 0.2171 
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As the table above illustrates, if, on the mandatory settlement date (or in respect of the applicable early settlement date, as applicable), the
applicable market value is greater than or equal to the threshold appreciation price, we would be obligated to deliver 0.2171 shares of our common
stock for each purchase contract. As a result, if the applicable market value exceeds the threshold appreciation price, a holder will receive only a
portion of the appreciation in the market value of the shares of our common stock the holder would have received had the holder purchased $50.00
worth of our common stock at the reference price on the pricing date of the offering.

If, on the mandatory settlement date (or in respect of the applicable early settlement date, as applicable), the applicable market value is less
than the threshold appreciation price but greater than the reference price of approximately $188.00, we would be obligated to deliver a number of
shares of our common stock on the mandatory settlement date (or in respect of the applicable early settlement date, as applicable) equal to $50.00,
divided by the applicable market value. As a result, we would retain all appreciation in the market value of our common stock underlying each
purchase contract between the reference price and the threshold appreciation price.

If, on the mandatory settlement date (or in respect of the applicable early settlement date, as applicable), the applicable market value is less
than or equal to the reference price of approximately $188.00, we would be obligated to deliver upon settlement of the purchase contract 0.2660
shares of our common stock for each purchase contract, regardless of the market price of our common stock. As a result, the holder would realize a
loss on the decline in market value of our common stock below the reference price.

Because the applicable market value of our common stock is determined over the 20 consecutive “trading days” (as defined below)
beginning on, and including, the 21st scheduled trading day immediately preceding February 1, 2029 (or, in the case of an early settlement other
than in connection with a fundamental change, over the 20 consecutive trading days beginning on, and including, the 21st trading day immediately
preceding the relevant early settlement date), the number of shares of common stock delivered for each purchase contract may be greater than or
less than the number that would have been delivered based on the closing price (or daily VWAP) of the common stock on November 15, 2025 (or
such early settlement date, as the case may be). In addition, the holder will bear the risk of fluctuations in the market price of our common stock
deliverable upon settlement of the purchase contracts between the end of such 20 consecutive trading day period and the date such shares are
delivered.

The term “applicable market value” means the arithmetic average of the daily VWAPs of our common stock on each of the trading days
during the relevant market value averaging period.

“Market value averaging period” means (i) in the case of mandatory settlement on the mandatory settlement date, the 20 consecutive
trading days beginning on, and including, the 21st scheduled trading day immediately preceding February 1, 2029 and (ii) in the case of any early
settlement (other than in connection with a fundamental change), the 20 consecutive trading days beginning on, and including, the 21st trading day
immediately preceding the relevant early settlement date.

14



The “daily VWAP” of our common stock on any trading day means such price per share as displayed under the heading “Bloomberg
VWAP” on Bloomberg (or any successor service) page VSEC.US <Equity> AQR (or its equivalent successor if such page is not available) in
respect of the period from the scheduled open of trading to 4:00 p.m., New York City time, on such trading day; or, if such price is not available,
the market value per share of our common stock on such trading day as determined, using a volume-weighted average method, by a nationally
recognized independent investment banking firm retained by us for this purpose. The “daily VWAP” will be determined without regard to after-
hours trading or any other trading outside of the regular trading session trading hours.

“Trading day” for purposes of determining any consideration due at settlement of a purchase contract means a day on which (i) there is no
“market disruption event” (as defined below) and (ii) trading in our common stock (or other security for which a daily VWAP must be determined)
generally occurs on Nasdaq or, if our common stock (or such other security) is not then listed on Nasdaq, on the principal other U.S. national or
regional securities exchange on which our common stock is then listed or, if our common stock (or such other security) is not then listed on a U.S.
national or regional securities exchange, on the principal other market on which our common stock (or such other security) is then traded. If our
common stock (or such other security) is not so listed or traded, “trading day” means a “business day.”

“Scheduled trading day” means a day that is scheduled to be a trading day on Nasdaq or, if our common stock is not then listed on Nasdaq,
on the principal other U.S. national or regional securities exchange on which our common stock is then listed or, if our common stock is not then
listed on a U.S. national or regional securities exchange, on the principal other market on which our common stock is then traded. If our common
stock is not so listed or admitted for trading, “scheduled trading day” means a “business day.”

“Market disruption event” means (i) a failure by the primary U.S. national or regional securities exchange or market on which our common
stock is listed or admitted for trading to open for trading during its regular trading session or (ii) the occurrence or existence prior to 1:00 p.m.,
New York City time, on any scheduled trading day for our common stock for more than one half-hour period in the aggregate during regular
trading hours of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the relevant
stock exchange or otherwise) in our common stock or in any options contracts or futures contracts relating to our common stock.

If one or more of the 20 consecutive scheduled trading days beginning on, and including, the 21st scheduled trading day immediately
preceding February 1, 2029 is not a trading day, the mandatory settlement date will be postponed until the second scheduled trading day
immediately following the last trading day of the 20 consecutive trading day period during which the applicable market value is determined.

Prior to 5:00 p.m., New York City time, on the last trading day of the 20 consecutive trading day period during which the applicable market
value is determined, the shares of our common stock underlying each purchase contract will not be outstanding, and the holder of such purchase
contract will not have any voting rights, rights to dividends or other distributions or

15



other rights of a holder of our common stock by virtue of holding such purchase contract. The person in whose name any shares of our common
stock shall be issuable upon settlement of the purchase contract on the mandatory settlement date will be treated as the holder of record of such
shares as of 5:00 p.m., New York City time, on the last trading day of the 20 consecutive trading day period during which the applicable market
value is determined.

We will pay any documentary, stamp or similar issue or transfer tax due on the issue of any shares of our common stock upon settlement or
redemption of the purchase contracts, unless the tax is due because the holder requests any shares to be issued in a name other than the holder’s
name, in which case the holder will pay that tax.

Early Settlement Upon a Fundamental Change

If a “fundamental change” occurs and a holder elects to settle the holder’s purchase contracts early in connection with such fundamental
change in accordance with the procedures described under “—Early Settlement—Early Settlement Procedures” above, the holder will receive per
purchase contract a number of shares of our common stock or cash, securities or other property, as applicable, equal to the “fundamental change
early settlement rate,” as described below. An early settlement will be deemed for these purposes to be “in connection with” such fundamental
change if the holder delivers the holder’s early settlement notice to the purchase contract agent, and otherwise satisfies the requirements for
effecting early settlement of the holder’s purchase contracts, during the period beginning on, and including, the effective date of the fundamental
change and ending at 5:00 p.m., New York City time, on the 30th business day thereafter (or, if earlier, the second scheduled trading day
immediately preceding February 1, 2029) (the “fundamental change early settlement period”). We refer to this right as the “fundamental change
early settlement right.”

If a holder complies with the requirements for effecting early settlement of the holder’s purchase contracts in connection with a
fundamental change prior to 5:00 p.m., New York City time, on any business day during the fundamental change early settlement period, then that
business day will be considered the “fundamental change early settlement date.” If the holder complies with such requirements at or after 5:00
p.m., New York City time, on any business day during the fundamental change early settlement period or at any time on a day during the
fundamental change early settlement period that is not a business day, then the next succeeding business day will be considered the “fundamental
change early settlement date.”

We will provide the purchase contract agent, the trustee and the holders of Units and separate purchase contracts with a notice of a
fundamental change within five business days after its effective date and issue a press release announcing such effective date. The notice will also
set forth, among other things, (i) the applicable fundamental change early settlement rate, (ii) if not solely our common stock, the kind and amount
of cash, securities and other property receivable by the holder upon settlement, (iii) the deadline by which each holder’s fundamental change early
settlement right must be exercised and (iv) any other information we determine to be appropriate.
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A “fundamental change” will be deemed to have occurred upon the occurrence of any of the following:

• any “person” or “group” within the meaning of Section 13(d) of the Exchange Act, other than us, any of our subsidiaries and any of our
and their employee benefit plans, files a Schedule TO or any other schedule, form or report under the Exchange Act disclosing that
such person or group has become the direct or indirect “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act) of more
than 50% of the voting power of the outstanding shares of the common stock;

• the consummation of (A) any recapitalization, reclassification or change of our common stock (other than changes resulting from a
subdivision or combination) as a result of which our common stock would be converted into, or exchanged for, stock, other securities,
other property or assets; (B) any share exchange, consolidation or merger of us pursuant to which our common stock will be converted
into cash, securities or other property or assets; or (C) any sale, lease or other transfer in one transaction or a series of transactions of all
or substantially all of the consolidated assets of us and our subsidiaries, taken as a whole, to any person other than one of our wholly
owned subsidiaries;

• our common stockholders approve any plan or proposal for the liquidation or dissolution of us; or

• our common stock (or other common stock receivable upon settlement of a holder’s purchase contracts, if applicable) ceases to be
listed or quoted on any of the New York Stock Exchange, the Nasdaq Global Select Market or the Nasdaq Global Market (or any of
their respective successors).

A transaction or transactions described in the first two bullets above will not constitute a fundamental change, however, if at least 90% of
the consideration received or to be received by our common stockholders (excluding cash payments for fractional shares and cash payments made
in respect of dissenters’ statutory appraisal rights) in connection with such transaction or transactions consists of shares of common stock that are
listed or quoted on any of the New York Stock Exchange, the Nasdaq Global Select Market or the Nasdaq Global Market (or any of their
respective successors), or will be so listed or quoted when issued or exchanged in connection with such transaction or transactions, and as a result
of such transaction or transactions such consideration becomes the consideration receivable upon settlement of the holder’s purchase contracts, if
applicable, excluding cash payments for fractional shares and cash payments made in respect of dissenters’ statutory appraisal rights.

If any transaction in which our common stock is replaced by the securities of another entity occurs, following completion of any related
fundamental change early settlement period (or, in the case of a transaction that would have been a fundamental change but for the immediately
preceding paragraph, following the effective date of such transaction), references to us in the definition of “fundamental change” above shall
instead be references to such other entity.
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The “fundamental change early settlement rate” will be determined by us by reference to the table below, based on the date on which the
fundamental change occurs or becomes effective (the “effective date”) and the “share price” in the fundamental change, which will be:

• in the case of a fundamental change described in the second bullet of the definition of “fundamental change” in which all holders of
shares of our common stock receive only cash in the fundamental change, the share price will be the cash amount paid per share of
common stock; and

• in all other cases, the share price will be the arithmetic average of the daily VWAPs of our common stock over the five consecutive
trading day period ending on, and including, the trading day immediately preceding the effective date.

The share prices set forth in the column headings of the table below will be adjusted as of any date on which the fixed settlement rates are
adjusted. The adjusted share prices will equal the stock prices applicable immediately prior to such adjustment, multiplied by a fraction, the
numerator of which is the maximum settlement rate immediately prior to the adjustment giving rise to the share price adjustment and the
denominator of which is the maximum settlement rate as so adjusted. The fundamental change early settlement rates (and the merger termination
redemption rates as described under “—Merger Termination Redemption” below) per purchase contract in the table below will be adjusted in the
same manner and at the same time as the fixed settlement rates as set forth under “—Adjustments to the Fixed Settlement Rates.”

The following table sets forth the fundamental change early settlement rate per purchase contract for each share price and effective date set
forth below:

Share Price
Effective Date $ 10.00  $ 25.00  $ 50.00  $ 100.00  $ 150.00  $ 188.00  $ 210.00  $ 230.31  $ 275.00  $ 325.00  $ 400.00  $ 500.00  $ 650.00  $ 850.00 

February 5, 2026 0.2567  0.2536  0.2482  0.2390  0.2316  0.2269  0.2246  0.2228  0.2196  0.2173  0.2155  0.2146  0.2143  0.2142 
February 1, 2027 0.2602  0.2582  0.2541  0.2465  0.2378  0.2313  0.2280  0.2253  0.2206  0.2175  0.2157  0.2153  0.2152  0.2152 
February 1, 2028 0.2632  0.2629  0.2619  0.2573  0.2475  0.2377  0.2322  0.2277  0.2209  0.2174  0.2162  0.2161  0.2161  0.2161 
February 1, 2029 0.2660  0.2660  0.2660  0.2660  0.2660  0.2660  0.2381  0.2171  0.2171  0.2171  0.2171  0.2171  0.2171  0.2171 

The exact share prices and effective dates may not be set forth in the table above, in which case:

• if the applicable share price is between two share prices in the table or the applicable effective date is between two effective dates in
the table, the fundamental change early settlement rate will be determined by straight line interpolation between the fundamental
change early settlement rates set forth for the higher and lower share prices and the earlier and later effective dates, as applicable, based
on a 365- or 366-day year, as applicable;

• if the applicable share price is greater than $850.00 per share (subject to adjustment in the same manner and at the same time as the
share prices set forth in the column headings of the table above), then the fundamental change early settlement rate will be the
minimum settlement rate; or
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• if the applicable stock price is less than $10.00 per share (subject to adjustment in the same manner and at the same time as the share
prices set forth in the column headings of the table above, the “minimum stock price”), the fundamental change early settlement rate
will be determined as if the share price equaled the minimum share price, and using straight line interpolation, as described in the first
bullet of this paragraph, if the effective date is between two effective dates in the table.

The maximum number of shares of our common stock deliverable under a purchase contract is 0.2660, subject to adjustment in the same
manner and at the same time as the fixed settlement rates as set forth under “—Adjustments to the Fixed Settlement Rates.”

Our obligation to settle the purchase contracts at the fundamental change early settlement rate or merger termination redemption rate could
be considered a penalty, in which case the enforceability thereof would be subject to general principles of reasonableness of economic remedies.

We will deliver shares of our common stock, securities, cash or other property payable as a result of a holder’s exercise of the fundamental
change early settlement right on the second business day following the fundamental change early settlement date. Prior to 5:00 p.m., New York
City time, on the fundamental change early settlement date, the shares of our common stock underlying each purchase contract will not be
outstanding, and the holder of such purchase contract will not have any voting rights, rights to dividends or other distributions or other rights of a
holder of our common stock by virtue of holding such purchase contract. The person in whose name any shares of our common stock or other
securities, if applicable, shall be issuable following exercise of a holder’s fundamental change early settlement right will be treated as the holder of
record of such shares or other securities, if applicable, as of 5:00 p.m., New York City time, on the fundamental change early settlement date.

Upon early settlement of the purchase contract component of a Unit at the holder’s election upon a fundamental change, the amortizing
note underlying such Unit will remain outstanding and will be beneficially owned by or registered in the name of, as the case may be, the holder
who elected to settle the related purchase contract early upon the fundamental change.

If a holder does not elect to exercise the holder’s fundamental change early settlement right, the holder’s purchase contracts will remain
outstanding and will be subject to normal settlement on any subsequent early settlement date, any subsequent fundamental change early settlement
date, the mandatory settlement date or redemption on any subsequent merger termination redemption settlement date, as the case may be.

Early Mandatory Settlement at our Election

We have the right to settle the purchase contracts on or after February 1, 2027, in whole but not in part, on a date fixed by us as described
below at the “early mandatory settlement rate” described below, if the closing price of our common stock for 20 or more consecutive trading days
ending on the second trading day immediately preceding the notice date exceeds 130% of the threshold appreciation price in effect on each such
trading day. We refer to this right as our “early mandatory settlement right.”
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The “early mandatory settlement rate” will be the settlement rate that would apply as set forth above under “—Delivery of Common
Stock” for an early settlement at a holder’s option as described above under “—Early Settlement” as if the notice date was the applicable early
settlement date.

In the event we elect to settle the purchase contracts early, holders of the amortizing notes (whether as components of Units or separate
amortizing notes) will have the right to require us to repurchase some or all of their amortizing notes, as described under “Description of the
Amortizing Notes—Repurchase of Amortizing Notes at the Option of the Holder.” If we exercise our early mandatory settlement right and the
holder of any Unit does not require us to repurchase the amortizing note that is a component of such Unit, such amortizing note will remain
outstanding and will be beneficially owned by or registered in the name of, as the case may be, such holder. If we exercise our early mandatory
settlement right and the holder of any Unit requires us to repurchase the amortizing note that is a component of such Unit but the related
repurchase date falls after the early mandatory settlement date, such amortizing note will remain outstanding (pending such repurchase date) and
will be beneficially owned by or registered in the name of, as the case may be, such holder.

If we elect to exercise our early mandatory settlement right, we will provide the purchase contract agent, the trustee and the holders of
Units, separate purchase contracts and separate amortizing notes with a notice of our election (the “early mandatory settlement notice”) and issue a
press release announcing our election. The early mandatory settlement notice will specify, among other things:

• the early mandatory settlement rate;

• the date on which we will deliver shares of our common stock following exercise of our early mandatory settlement right (the “early
mandatory settlement date”), which will be (i) on or after February 1, 2027 and (ii) on the second business day following the date of
our notice (the “notice date”) (or such later date as may be required by applicable securities laws);

• that holders of Units and separate amortizing notes will have the right to require us to repurchase their amortizing notes that are a
component of the Units or their separate amortizing notes, as the case may be (subject to certain exceptions described under
“Description of the Amortizing Notes—Repurchase of Amortizing Notes at the Option of the Holder”);

• the “repurchase price” and “repurchase date” (each as defined below under “Description of the Amortizing Notes—Repurchase of
Amortizing Notes at the Option of the Holder”);

• the last date on which holders of amortizing notes may exercise their repurchase right;

• the procedures that holders of amortizing notes must follow to require us to repurchase their amortizing notes (which procedures will
be in accordance with the indenture governing the amortizing notes); and

• any other information we determine to be appropriate.
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We will deliver shares of our common stock and any cash payable for fractional shares to the holder on the early mandatory settlement
date. Prior to 5:00 p.m., New York City time, on the notice date, the shares of our common stock underlying each purchase contract will not be
outstanding, and the holder of such purchase contract will not have any voting rights, rights to dividends or other distributions or other rights of a
holder of our common stock by virtue of holding such purchase contract. The person in whose name any shares of our common stock shall be
issuable following exercise of our early mandatory settlement right will be treated as the holder of record of such shares as of 5:00 p.m., New York
City time, on the notice date.

Merger Termination Redemption

If the closing of the acquisition of the capital stock of GenNx/PAG IntermediateCo Inc. has not occurred on or prior to October 29, 2026,
we may elect to redeem all, but not less than all, of the outstanding purchase contracts on the terms described below, by delivering notice during
the five business day period immediately following October 29, 2026. If the Purchase Agreement is terminated prior to October 29, 2026, we may
elect to redeem all, but not less than all, of the outstanding purchase contracts on the terms described below by delivering notice on or prior to the
40th scheduled trading day immediately preceding October 29, 2026 or during the five business day period immediately following October 29,
2026 (in each case, a “merger termination redemption”).

Concurrent Repurchase of Amortizing Notes

In the event of a merger termination redemption, a holder of a Unit will have the right to require us to repurchase any or all of the holder’s
amortizing notes (whether as components of Units or separate amortizing notes), as described under “Description of the Amortizing Notes—
Repurchase of Amortizing Notes at the Option of the Holder.” If we exercise our right to cause a merger termination redemption and the holder of
any Unit or separate amortizing note does not require us to repurchase such amortizing note, such amortizing note will remain outstanding and
beneficially owned by or registered in the name of, as the case may be, such holder. If we exercise our right to cause a merger termination
redemption and the holder of any Unit requires us to repurchase the amortizing note that is a component of such Unit but the related repurchase
date falls after the merger termination redemption settlement date, such amortizing note will remain outstanding (pending such repurchase date)
and will be beneficially owned by or registered in the name of, as the case may be, such holder.

As further described below, redemptions of purchase contracts pursuant to a merger termination redemption will be settled in cash, if the
relevant merger termination redemption stock price is equal to or less than the reference price. If the relevant merger termination redemption stock
price is greater than the reference price, redemptions of purchase contracts pursuant to a merger termination redemption will be settled in shares of
our common stock, with the amount of such common stock to be determined by reference to the table set forth above in “—Early Settlement Upon
a Fundamental Change”; provided that, in such case, we may elect to pay cash in lieu of delivering any or all of the shares of our common stock,
all as further described below.
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Notice of Merger Termination Redemption

Any notice of a merger termination redemption (a “merger termination redemption notice”) will be delivered to the purchase contract
agent, the trustee and all holders of Units, separate purchase contracts or separate amortizing notes, and we will issue a press release announcing
any such election.

The merger termination redemption notice will specify, among other things:

• the merger termination redemption stock price;

• the scheduled merger termination redemption settlement date;

• if the redemption amount is determined pursuant to the first bullet point in the definition thereof, the cash redemption amount;

• if the redemption amount is determined pursuant to the second bullet point in the definition thereof, the merger termination redemption
rate, and, if applicable, the number of shares of our common stock that would otherwise be included in the applicable redemption
amount that will be replaced with cash;

• that holders of Units and separate amortizing notes will have the right to require us to repurchase their amortizing notes that are a
component of the Units or their separate amortizing notes, as the case may be, as described under “Description of the Amortizing Notes
—Repurchase of Amortizing Notes at the Option of the Holder”;

• the “repurchase price” and “repurchase date,” each as defined below under “Description of the Amortizing Notes—Repurchase of
Amortizing Notes at the Option of the Holder”;

• the last date on which holders of amortizing notes may exercise their repurchase right; and

• the procedures that holders of amortizing notes must follow to require us to repurchase their amortizing notes.

If the merger termination redemption stock price is greater than the reference price and we do not specify a number of shares of common
stock that will be replaced with cash in the merger termination redemption notice, we will be deemed to have elected to settle the redemption
amount solely in shares of common stock.

Merger Termination Redemption Settlement

In the event of a merger termination redemption, we will deliver the applicable redemption amount on the merger termination redemption
settlement date.

“Redemption amount” per purchase contract means:

• if the merger termination redemption stock price is equal to or less than the reference price, an amount of cash equal to (x) $50.00 less
(y) the applicable repurchase price for the amortizing notes; or
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• if the merger termination redemption stock price is greater than the reference price, a number of shares of our common stock (the
“merger termination redemption rate”) equal to the number of shares of common stock determined by reference to the table set forth
above in “—Early Settlement Upon a Fundamental Change” (with references to “share price” deemed to refer to the “merger
termination redemption stock price,” references to “fundamental change early settlement rate” deemed to refer to the “merger
termination redemption rate,” and references to “effective date” deemed to refer to the date of the related merger termination
redemption notice); provided that we may elect to pay cash in lieu of delivering any or all of the shares of our common stock in an
amount equal to the merger termination redemption rate multiplied by the merger termination redemption market value.

“Merger termination redemption stock price” means the arithmetic average of the daily VWAPs of our common stock over the ten
consecutive trading day period ending on, and including, the trading day immediately preceding the date of the related merger termination
redemption notice.

“Merger termination redemption market value” means the arithmetic average of the daily VWAPs of our common stock for the 20
consecutive trading days beginning on, and including, the 21st scheduled trading day immediately preceding the scheduled merger termination
redemption settlement date.

“Merger termination redemption settlement date” means:

• if (x) the merger termination redemption stock price is greater than the reference price and (y) we elect to pay cash in lieu of delivering
any or all of the shares of our common stock that would otherwise be included in the redemption amount, the second business day
following the last trading day of the 20 consecutive trading day period used to determine the merger termination redemption market
value; or

• otherwise, the scheduled merger termination redemption settlement date specified in the merger termination redemption notice.

“Scheduled merger termination redemption settlement date” means:

• if (x) the merger termination redemption stock price is greater than the reference price and (y) we elect to pay cash in lieu of delivering
any or all of the shares of our common stock that would otherwise be included in the redemption amount, a date that is least 25 and no
more than 35 scheduled trading days after the date of the merger termination redemption notice; or

• otherwise, a date that is at least 10 business days and no more than 15 business days after the date of the merger termination
redemption notice.

The person in whose name any shares of our common stock shall be issuable will be treated as the holder of record of such shares as of
5:00 p.m., New York City time on:

• the date of the merger termination redemption notice, if we have elected (or are deemed to have elected) to settle the redemption
amount solely in shares of our common stock, or
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• the last trading day in the 20 consecutive trading day period used to determine the merger termination redemption market value, if we
have elected to pay cash in lieu of delivering any of the shares of our common stock that would otherwise be included in the
redemption amount.

Prior to such time, the shares of common stock underlying each purchase contract will not be outstanding, and the holder of such purchase
contract will not have any voting rights, rights to dividends or other distributions or other rights of a holder of our common stock by virtue of
holding such purchase contract, but, for the avoidance of doubt, the anti-dilution adjustments provided herein under “—Adjustments to the Fixed
Settlement Rates” below will continue to apply to the purchase contracts prior to such time.

Adjustments to the Fixed Settlement Rates

The fixed settlement rates will be adjusted as described below, except that we will not make any adjustments to the fixed settlement rates if
holders of the purchase contracts participate (other than in the case of a share split, a share combination, or a tender or exchange offer), at the same
time and upon the same terms as holders of our common stock and solely as a result of holding the purchase contracts, in any of the transactions
described below without having to settle their purchase contracts as if they held a number of shares of our common stock equal to the maximum
settlement rate, multiplied by the number of purchase contracts held by such holders.

(1) If we exclusively issue shares of our common stock to all or substantially all holders of our common stock as a dividend or distribution
on our common stock, or if we effect a share split or share combination, then each fixed settlement rate will be adjusted based on the following
formula:

SR  = SR  ×
OS

OS

where,

SR =    such fixed settlement rate in effect immediately prior to 5:00 p.m., New York City time, on the record date (as defined below) for such
dividend or distribution, or immediately prior to 9:00 a.m., New York City time, on the effective date of such share split or share
combination, as applicable;

SR     =    such fixed settlement rate in effect immediately after 5:00 p.m., New York City time, on such record date or immediately after 9:00 a.m.,
New York City time, on such effective date, as applicable;

OS     =    the number of shares of our common stock outstanding immediately prior to 5:00 p.m., New York City time, on such record date or
immediately prior to 9:00 a.m., New York City time, on such effective date, as applicable (before giving effect to any such dividend,
distribution, share split or share combination); and

1 0
1

0

0    

1

0
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OS     =    the number of shares of our common stock outstanding immediately after giving effect to such dividend, distribution, share split or
share combination.

Any adjustment made under this clause (1) will become effective immediately after 5:00 p.m., New York City time, on the record date for
such dividend or distribution, or immediately after 9:00 a.m., New York City time, on the effective date for such share split or share combination,
as applicable. If any dividend or distribution of the type described in this clause (1) is declared but not so paid or made, the fixed settlement rates
will be immediately readjusted, effective as of the date we determine not to pay such dividend or distribution, to the fixed settlement rates that
would then be in effect if such dividend or distribution had not been declared.

(2) If we issue to all or substantially all holders of our common stock any rights, options or warrants entitling them, for a period of not
more than 45 calendar days after the announcement date of such issuance, to subscribe for or purchase shares of our common stock at a price per
share that is less than the average of the closing prices of our common stock for the 10 consecutive trading day period ending on, and including,
the trading day immediately preceding the date of announcement of such issuance, then each fixed settlement rate will be increased based on the
following formula:

SR  = SR  ×
OS  + X

OS  + Y

where,

SR =    such fixed settlement rate in effect immediately prior to 5:00 p.m., New York City time, on the record date for such issuance;

SR =    such fixed settlement rate in effect immediately after 5:00 p.m., New York City time, on such record date;

OS =    the number of shares of our common stock outstanding immediately prior to 5:00 p.m., New York City time, on such record date;

X    =    the total number of shares of our common stock issuable pursuant to such rights, options or warrants; and

Y    =    the number of shares of our common stock equal to the aggregate price payable to exercise such rights, options or warrants, divided by the
average of the closing prices of our common stock over the 10 consecutive trading day period ending on, and including, the trading day
immediately preceding the date of announcement of the issuance of such rights, options or warrants.

Any increase made under this clause (2) will be made successively whenever any such rights, options or warrants are issued and will
become effective immediately after 5:00 p.m.,
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New York City time, on the record date for such issuance. To the extent that shares of our common stock are not delivered after the expiration of
such rights, options or warrants, the fixed settlement rates will be decreased to the fixed settlement rates that would then be in effect had the
increase with respect to the issuance of such rights, options or warrants been made on the basis of delivery of only the number of shares of our
common stock actually delivered. If such rights, options or warrants are not so issued, the fixed settlement rates will be decreased to the fixed
settlement rates that would then be in effect if such record date for such issuance had not occurred.

For the purpose of this clause (2) and for purposes of the provisions as described above under “—Early Settlement—Early Settlement upon
Specified Corporate Events—Certain Distributions,” in determining whether any rights, options or warrants entitle the holders to subscribe for or
purchase shares of our common stock at less than such average of the closing prices for the 10 consecutive trading day period ending on, and
including, the trading day immediately preceding the date of announcement of such issuance, and in determining the aggregate offering price of
such shares, there will be taken into account any consideration received by us for such rights, options or warrants and any amount payable on
exercise or conversion thereof, the value of such consideration, if other than cash, to be determined by us.

(3) If we distribute shares of our capital stock, evidences of our indebtedness, other assets or property of ours or rights, options or warrants
to acquire our capital stock or other securities, to all or substantially all holders of our common stock, excluding:

• dividends, distributions or issuances as to which an adjustment was effected pursuant to clause (1) or (2) above;

• dividends or distributions paid exclusively in cash as to which the provisions set forth in clause (4) below applies;

• distributions of exchange property issued upon conversion of, or in exchange for, our common stock in a transaction described in “—
Recapitalizations, Reclassifications, and Changes of our Common Stock”; and

• spin-offs as to which the provisions set forth below in this clause (3) shall apply;

then each fixed settlement rate will be increased based on the following formula:

SR  = SR  ×
SP

SP  - FMV

where,

SR     =    such fixed settlement rate in effect immediately prior to 5:00 p.m., New York City time, on the record date for such distribution;

SR     =    such fixed settlement rate in effect immediately after 5:00 p.m., New York City time, on such record date;
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SP     =    the average of the closing prices of our common stock over the 10 consecutive trading day period ending on, and including, the trading
day immediately preceding the ex-dividend date for such distribution; and

FMV=    the fair market value (as determined by us) of the shares of capital stock, evidences of indebtedness, assets, property, rights, options or
warrants distributed with respect to each outstanding share of our common stock on the record date for such distribution.

Any increase made under the portion of this clause (3) above will become effective immediately after 5:00 p.m., New York City time, on
the record date for such distribution. If such distribution is not so paid or made, the fixed settlement rates will be decreased to be the fixed
settlement rates that would then be in effect if such distribution had not been declared.

Notwithstanding the foregoing, if “FMV” (as defined above) is equal to or greater than “SP ” (as defined above), in lieu of the foregoing
increase, each holder of a purchase contract will receive, in respect of each purchase contract, at the same time and upon the same terms as holders
of our common stock and without having to early settle their purchase contracts, the amount and kind of our share capital, evidences of our
indebtedness, other assets or property of ours or rights, options or warrants to acquire our shares or other securities that such holder would have
received if such holder owned a number of shares of our common stock equal to the maximum settlement rate in effect on the record date for the
distribution.

With respect to an adjustment pursuant to this clause (3) where there has been a payment of a dividend or other distribution on our
common stock of shares of capital stock of any class or series, or similar equity interest, of or relating to any subsidiary or other business unit of
ours, that are, or, when issued, will be, listed or admitted for trading on a U.S. national securities exchange, which we refer to as a “spin-off,” then
each fixed settlement rate will be increased based on the following formula:

SR  = SR  ×
FMV  + MP

MP

where,

SR     =    such fixed settlement rate in effect immediately prior to the end of the valuation period (as defined below);

SR     =    such fixed settlement rate in effect immediately after the end of the valuation period;

FMV =the average of the closing prices of the capital stock or similar equity interest distributed to holders of our common stock applicable to one
share of our common stock (determined by reference to the definition of closing price set forth below as if references therein to our
common stock were to such capital stock or similar equity interest) over the first 10 consecutive trading day period after, and including, the
ex-dividend date of the spin-off (the “valuation period”); and
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MP     =    the average of the closing prices of our common stock over the valuation period.

The adjustment to the fixed settlement rates under the preceding paragraph will occur at 5:00 p.m., New York City time, on the last trading
day of the valuation period; provided that if any date for determining the number of shares of our common stock issuable to a holder occurs during
the valuation period, the reference in the preceding paragraph to 10 consecutive trading days will be deemed to be replaced with such lesser
number of trading days as have elapsed from, and including, the ex-dividend date of such spin-off to, and including, such determination date for
purposes of determining the fixed settlement rates.

(4) If any cash dividend or distribution is made to all or substantially all holders of our common stock that, together with all prior
dividends or distributions made to all or substantially all holders of our common stock during the calendar quarter in which such dividend or
distribution is made (such calendar quarter, the “dividend period”), exceeds $0.10 per share (the “dividend threshold”), then each fixed settlement
rate will be adjusted based on the following formula:

SR  = SR  ×
SP  - T

SP  - C

where,

SR     =    such fixed settlement rate in effect immediately prior to 5:00 p.m., New York City time, on the record date for such dividend or
distribution;

SR     =    such fixed settlement rate in effect immediately after 5:00 p.m., New York City time, on the record date for such dividend or
distribution;

SP     =    the closing price of our common stock on the trading day immediately preceding the ex-dividend date for such dividend or distribution;

T    =    the initial dividend threshold; provided that if the amount in cash per share we distribute to all or substantially all holders of our common
stock pursuant to such dividend or distribution is not a regular quarterly cash dividend, the initial dividend threshold will be deemed to be
zero; and

C    =    the amount in cash per share we distribute to all or substantially all holders of our common stock.

The dividend threshold is subject to adjustment in a manner inversely proportional to adjustments to each fixed settlement rate; provided
that no adjustment will be made to the dividend threshold for any adjustment to the conversion rate under this clause (4).

Any increase made under this clause (4) will become effective immediately after 5:00 p.m., New York City time, on the record date for
such dividend or distribution. If such dividend or distribution is not so made or paid, the fixed settlement rates will be decreased, effective as of
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the date we determine not to make or pay such dividend or distribution, to be the fixed settlement rates that would then be in effect if such
dividend or distribution had not been declared.

Notwithstanding the foregoing, if “C” (as defined above) is equal to or greater than “SP0” (as defined above), in lieu of the foregoing
increase, each holder of a purchase contract will receive, for each purchase contract, at the same time and upon the same terms as holders of shares
of our common stock and without having to early settle their purchase contracts, the amount of cash that such holder would have received if such
holder owned a number of shares of our common stock equal to the maximum settlement rate on the record date for such cash dividend or
distribution.

(5) If we or any of our subsidiaries make a payment in respect of a tender or exchange offer for our common stock (other than any odd-lot
tender offer), to the extent that the cash and value of any other consideration included in the payment per share of common stock exceeds the
average of the closing prices of our common stock over the 10 consecutive trading day period commencing on, and including, the trading day next
succeeding the last date on which tenders or exchanges may be made pursuant to such tender or exchange offer, then each fixed settlement rate
will be increased based on the following formula:

SR  = SR  ×
AC + (SP  × OS )

OS  × SP

where,

SR     =    such fixed settlement rate in effect immediately prior to the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires;

SR     =    such fixed settlement rate in effect immediately after the close of business on the 10th trading day immediately following, and
including, the trading day next succeeding the date such tender or exchange offer expires;

AC    =    the aggregate value of all cash and any other consideration (as determined by us) paid or payable for shares purchased in such tender or
exchange offer;

OS     =    the number of shares of our common stock outstanding immediately prior to the date such tender or exchange offer expires (prior to
giving effect to the purchase of all shares accepted for purchase or exchange in such tender or exchange offer);

OS     =    the number of shares of our common stock outstanding immediately after the date such tender or exchange offer expires (after giving
effect to the purchase of all shares accepted for purchase or exchange in such tender or exchange offer); and
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SP     =    the average of the closing prices of our common stock over the 10 consecutive trading day period commencing on, and including, the
trading day next succeeding the date such tender or exchange offer expires.

The adjustment to the fixed settlement rates under the preceding paragraph will occur at 5:00 p.m., New York City time, on the 10th
trading day immediately following, and including, the trading day next succeeding the date such tender or exchange offer expires; provided that if
any date for determining the number of shares of our common stock issuable to a holder occurs during the 10 consecutive trading day period
commencing on, and including, the trading day next succeeding the date such tender or exchange offer expires, references in the preceding
paragraph to 10 consecutive trading days and 10th trading day will be deemed to be replaced with such lesser number of trading days as have
elapsed from, and including, the trading day immediately following the date such tender or exchange offer expires to, and including, such
determination date for purposes of determining the fixed settlement rates.

If we are obligated to purchase shares of our common stock pursuant to any such tender or exchange offer described in clause (5) but are
permanently prevented by applicable law from effecting any such purchase or all such purchases are rescinded, the fixed settlement rates will be
readjusted to be the fixed settlement rates that would then be in effect if such tender or exchange offer had not been made or had been made only
in respect of the purchases that have been made.

Except as stated herein, we will not adjust the fixed settlement rates for the issuance of shares of our common stock or any securities
convertible into or exchangeable for shares of our common stock or the right to purchase shares of our common stock or such convertible or
exchangeable securities.

If we have a rights plan in effect on any date for determining the number of shares of our common stock issuable to a holder, the holder
will receive, in addition to any shares of our common stock received in connection with settlement of the purchase contracts, the rights under the
rights plan. However, if, prior to such determination date, the rights have separated from the shares of our common stock in accordance with the
provisions of the applicable rights plan, the fixed settlement rates will be adjusted at the time of separation as if we distributed to all or
substantially all holders of our common stock, shares of our capital stock, evidences of indebtedness, assets, property, rights, options or warrants
as described in clause (3) above, subject to readjustment in the event of the expiration, termination or redemption of such rights.

“Trading day” for purposes of this “—Adjustments to the Fixed Settlement Rates” section means a day on which (i) trading in our common
stock (or other security for which a closing sale price must be determined) generally occurs on Nasdaq or, if our common stock (or such other
security) is not then listed on Nasdaq, on the principal other U.S. national or regional securities exchange on which our common stock (or such
other security) is then listed or, if our common stock (or such other security) is not then listed on a U.S. national or regional securities exchange,
on the principal other market on which our common stock (or such other security) is then traded, and (ii) a closing price for our common stock (or
closing sale price for such other security) is available on such securities exchange or market. If our common stock (or such other security) is not so
listed or traded, “trading day” means a “business day.”

1
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“Ex-dividend date” means the first date on which the shares of our common stock trade on the applicable exchange or in the applicable
market, regular way, without the right to receive the issuance, dividend or distribution in question, from us or, if applicable, from the seller of our
common stock on such exchange or market (in the form of due bills or otherwise) as determined by such exchange or market, and “effective date”
means the first date on which the shares of our common stock trade on the applicable exchange or in the applicable market, regular way, reflecting
the relevant share split or share combination, as applicable.

“Record date” for purposes of this “—Adjustments to the Fixed Settlement Rates” section means, with respect to any dividend, distribution
or other transaction or event in which the holders of our common stock (or other applicable security) have the right to receive any cash, securities
or other property or in which our common stock (or such other security) is exchanged for or converted into any combination of cash, securities or
other property, the date fixed for determination of holders of our common stock (or such other security) entitled to receive such cash, securities or
other property (whether such date is fixed by us, statute, contract or otherwise).

Adjustments to each fixed settlement rate will be calculated to the nearest 1/10,000th of a share. No adjustment in the fixed settlement
rates will be required unless the adjustment would require an increase or decrease of at least one percent. If any adjustment is not required to be
made because it would not change the fixed settlement rates by at least one percent, then the adjustment will be carried forward and taken into
account in any subsequent adjustment; provided that, on any date for determining the number of shares of our common stock issuable to a holder
(including any date for determining the amount of cash payable in connection with a merger termination redemption), adjustments to the fixed
settlement rates will be made with respect to any such adjustment carried forward and which has not been taken into account before such
determination date.

The fixed settlement rates will only be adjusted as set forth above and will not be adjusted:

• upon the issuance of any common stock pursuant to any present or future plan providing for the reinvestment of dividends or interest
payable on our securities and the investment of additional optional amounts in our common stock under any plan;

• upon the issuance of any common stock or rights, options or warrants to purchase those shares pursuant to any present or future
employee, director or consultant benefit or incentive plan or program of or assumed by us or any of our subsidiaries;

• upon the repurchase of any common stock pursuant to an open market share repurchase program or other buy-back transaction that is
not a tender offer or exchange offer of the nature described in clause (5) above;

• for the sale or issuance of our common stock, or securities convertible into or exercisable for shares of our common stock, for cash,
including at a price per share less than the fair market value thereof or otherwise or in an acquisition, except as described in one of
clauses (1) through (5) above;
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• for a third party tender offer (other than a tender offer by one of our subsidiaries);

• upon the issuance of any common stock pursuant to any option, warrant, right or exercisable, exchangeable or convertible security
outstanding as of the date the Units were first issued; or

• solely for a change in, or elimination of, the par value of our common stock.

Whenever the fixed settlement rates are adjusted, we will deliver to the purchase contract agent and the trustee an officer’s certificate
setting forth in reasonable detail the method by which the adjustment to each fixed settlement rate was determined and setting forth each revised
fixed settlement rate , upon which officer’s certificate the purchase contract agent and the trustee may conclusively rely. In addition, we will,
within five business days of any event requiring such adjustment, provide or cause to be provided written notice of the adjustment to the holders of
the Units and separate purchase contracts describing in reasonable detail the method by which each fixed settlement rate was adjusted. Neither the
purchase contract agent nor the trustee will be responsible for, and neither the purchase contract agent nor the trustee will make any representation
as to the validity or value of, any common stock, securities or assets issued upon settlement of the Units or separate purchase contracts, or as to the
accuracy of any calculation made under the purchase contract agreement. Neither the trustee nor the purchase contract agent will have any duty or
obligation to calculate a fixed settlement rate or any adjustment thereto or verify any calculation thereof.

Whenever we are required to calculate the closing prices, the daily VWAPs or any other prices or amounts over a span of multiple days
(including, without limitation, the applicable market value, the merger termination redemption market value, the “share price” or the “merger
termination redemption stock price”), our board of directors (or a committee thereof) will make appropriate adjustments, if any, consistent with
clauses (1) through (5) above, to each to account for any adjustment to the fixed settlement rates if the related record date, ex-dividend date,
effective date or expiration date of any tender or exchange offer occurs during the period in which the closing prices, the daily VWAPs or such
other prices or amounts are to be calculated.

In addition, we may make such increases in each fixed settlement rate as we determine to be in our best interests or we deem advisable in
order to avoid or diminish any income tax to holders of our common stock resulting from any dividend or distribution of our common stock (or
issuance of rights, options or warrants to acquire our common stock) or from any event treated as such for income tax purposes or for any other
reason. We may only make such a discretionary adjustment if we make the same proportionate adjustment to each fixed settlement rate.

If a holder of a Unit is an investor subject to U.S. federal income taxation and the settlement rates are adjusted as a result of a distribution
that is taxable to our common stockholders, such as a cash dividend, such holder generally will be deemed to have received for U.S. federal
income tax purposes a distribution that may be taxable as a dividend without the receipt of any cash. In addition, a failure to adjust (or to adjust
properly) the settlement rates after an event that increases such holder’s proportionate interest in us could be treated as a deemed taxable dividend
to such holder. Such holder may also be deemed to have received a taxable
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dividend in the event we make certain other adjustments to the settlement rates of the purchase contracts. For example, if a fundamental change
occurs prior to the maturity date, under some circumstances, we will increase the settlement rate for purchase contracts settled in connection with
the fundamental change. Such increase may also be treated as a distribution subject to U.S. federal income tax as a dividend.

Recapitalizations, Reclassifications and Changes of our Common Stock

In the event of:

• any consolidation or merger of us with or into another person (other than a merger or consolidation in which we are the continuing or
surviving corporation and in which the shares of our common stock outstanding immediately prior to the merger or consolidation are
not exchanged for cash, securities or other property of us or another person);

• any sale, transfer, lease or conveyance to another person of all or substantially all of our property and assets;

• any reclassification of our common stock into securities, including securities other than our common stock; or

• any statutory exchange of our securities with another person (other than in connection with a merger or acquisition);

in each case, as a result of which our common stock would be converted into, or exchanged for, securities, cash or other property (each, a
“reorganization event”), each purchase contract outstanding immediately prior to such reorganization event will, without the consent of the holders
of the purchase contracts, become a contract to purchase the kind of securities, cash and/or other property that a holder of our common stock
would have been entitled to receive immediately prior to such reorganization event (such securities, cash and other property, the “exchange
property”) and, prior to or at the effective time of such reorganization event, we or the successor or purchasing person, as the case may be, will
execute with the purchase contract agent and the trustee a supplemental agreement pursuant to the purchase contract agreement and the purchase
contracts to provide for such change in the right to settle the purchase contracts. For purposes of the foregoing, the type and amount of exchange
property in the case of any reorganization event that causes our common stock to be converted into, or exchanged for, the right to receive more
than a single type of consideration (determined based in part upon any form of shareholder election) will be deemed to be the weighted average of
the types and amounts of consideration actually received by the holders of our common stock. The number of units of exchange property we will
deliver for each purchase contract settled or redeemed (if we elect not to deliver solely cash in respect of such redemption) following the effective
date of such reorganization event will be equal to the number of shares of our common stock we would otherwise be required to deliver as
determined by the fixed settlement rates then in effect on the applicable determination date, or such other settlement rates or redemption rates as
provided herein (without any interest thereon and without any right to dividends or distributions thereon which have a record date prior to 5:00
p.m., New York City time, on the determination date). Each fixed settlement rate will be determined using the applicable market value of a unit of
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exchange property that a holder of one share of our common stock would have received in such reorganization event, and such value will be
determined (i) in the case of any publicly traded securities that comprise all or part of the exchange property, based on the daily VWAP of such
securities; (ii) in the case of any cash that comprises all or part of the exchange property, based on the amount of such cash; and (iii) in the case of
any other property that comprises all or part of the exchange property, based on the value of such property, as determined by a nationally
recognized independent investment banking firm retained by us for this purpose. In addition, if the exchange property in respect of any
reorganization event includes, in whole or in part, securities of another entity, we will amend the terms of the purchase contract agreement and the
purchase contracts, without the consent of holders thereof, to (x) provide for anti-dilution and other adjustments that will be as nearly equivalent
as practicable to the adjustments described above under the heading “-Adjustments to the Fixed Settlement Rates” and (y) otherwise modify the
terms of the purchase contract agreement and the purchase contracts to reflect the substitution of the applicable exchange property for our
common stock (or other exchange property then underlying the purchase contracts).

In connection with any adjustment to each fixed settlement rate described above, we will also adjust the dividend threshold (as defined
under “—Adjustments to the Fixed Settlement Rates”) based on the number of shares of common stock comprising the exchange property and (if
applicable) the value of any non-stock consideration comprising the exchange property. If the exchange property is composed solely of non-stock
consideration, the dividend threshold will be zero.

Fractional Shares

No fractional shares of our common stock will be issued or delivered to holders upon settlement or redemption of the purchase contracts.
In lieu of any fractional shares otherwise issuable, holders will be entitled to receive an amount in cash equal to the fraction of a share of our
common stock, calculated on an aggregate basis in respect of the purchase contracts being settled or redeemed (provided that, so long as the Units
are in global form, we may elect to aggregate Units for purposes of these calculations on any basis permitted by the applicable procedures of
DTC), multiplied by the daily VWAP of our common stock on the trading day immediately preceding the mandatory settlement date, early
settlement date, fundamental change early settlement date, early mandatory settlement date or merger termination redemption settlement date, as
the case may be.

Legal Holidays

In any case where the mandatory settlement date, early settlement date, fundamental change early settlement date, early mandatory
settlement date or merger termination redemption settlement date, as the case may be, is not a business day, notwithstanding any term to the
contrary in the purchase contract agreement or purchase contract, the settlement or redemption of the purchase contracts will not be effected on
such date, but instead will be effected on the next succeeding business day with the same force and effect as if made on such settlement date, and
no interest or other amounts will accrue or be payable by us or to any holder in respect of such delay.
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Consequences of Bankruptcy

Pursuant to the terms of the purchase contract agreement, the mandatory settlement date for each purchase contract, whether held
separately or as part of a Unit, will automatically accelerate upon the occurrence of specified events of bankruptcy, insolvency or reorganization
with respect to us. Pursuant to the terms of the purchase contract agreement, upon acceleration, holders will be entitled under the terms of the
purchase contracts to receive a number of shares of our common stock per purchase contract equal to the number of shares of our common stock
that would be deliverable per purchase contract as described in “—Delivery of Common Stock” above on the mandatory settlement date as if
references to “February 1, 2029” in the definition of “market value averaging period” were to the date of such specified event of bankruptcy,
insolvency or reorganization with respect to us. However, a bankruptcy court may prevent us from delivering our common stock in settlement of
the accelerated purchase contracts. In such event, a holder may have a damage claim against us for the value of our common stock that we would
have otherwise been required to deliver upon settlement of the purchase contracts. We expect that any such damage claim that holders have against
us following such acceleration would rank pari passu with the claims of holders of our common stock in the relevant bankruptcy proceeding. As
such, to the extent we fail to deliver common stock to a holder upon such an acceleration, we expect the holder will only be able to recover
damages to the extent holders of our common stock receive any recovery.

Modification

The purchase contract agreement contains provisions permitting us, the purchase contract agent and the trustee to modify the purchase
contract agreement or the purchase contracts without the consent of the holders of purchase contracts (whether held separately or as a component
of Units) for any of the following purposes:

• to evidence the succession of another person to us, and the assumption by any such successor of the covenants and obligations of ours
in the purchase contract agreement and the units and separate purchase contracts, if any;

• to add to the covenants for the benefit of holders of purchase contracts or to surrender any of our rights or powers under the agreement;

• to evidence and provide for the acceptance of appointment of a successor purchase contract agent;

• upon the occurrence of a reorganization event, solely (i) to provide that each purchase contract will become a contract to purchase
exchange property and (ii) to effect the related changes to the terms of the purchase contracts, in each case, as required by the
applicable provisions of the purchase contract agreement;

• to conform the provisions of the purchase contract agreement to the “Description of the Purchase Contracts” and “Description of the
Units” sections in the prospectus supplement under which the Units were offered, as supplemented by the related pricing term sheet;

• to cure any ambiguity, omission, defect or inconsistency;
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• to comply with the rules of the depositary; and

• to make any other provisions with respect to such matters or questions, so long as such action does not adversely affect the interest of
the holders, as determined by us in good faith.

The purchase contract agreement contains provisions permitting us, the purchase contract agent and the trustee, with the consent of the
holders of not less than a majority of the purchase contracts at the time outstanding, to modify the terms of the purchase contracts or the purchase
contract agreement. However, no such modification may, without the consent of the holder of each outstanding purchase contract affected by the
modification:

• reduce the number of shares of our common stock deliverable upon settlement of the purchase contract (except to the extent expressly
provided in the anti-dilution adjustments);

• change the mandatory settlement date, or adversely modify the right to settle purchase contracts early or the fundamental change early
settlement right;

• reduce the redemption amount or adversely modify the right of any holder to receive such amount if we elect to redeem the purchase
contract in connection with a merger termination redemption; or

• reduce the above-stated percentage of outstanding purchase contracts the consent of the holders of which is required for the
modification or amendment of the provisions of the purchase contracts or the purchase contract agreement.

In executing any supplement, modification or amendment to the purchase contract agreement, the purchase contract agent and trustee will
be provided an officers’ certificate and an opinion of counsel stating that the execution of such supplement, modification or amendment is
authorized or permitted by the purchase contract agreement and does not violate the indenture with respect to the amortizing notes, and that any
and all covenants applicable to, and conditions precedent to, the execution and delivery of such supplement, modification or amendment have
been complied with, and, in the case of such opinion of counsel, that such supplement, modification or amendment constitutes our legal, valid and
binding obligation, enforceable against us in accordance with its terms.

Consolidation, Amalgamation, Merger, Sale, Conveyance, Transfer or Lease

Under the purchase contract agreement, we are permitted to consolidate, merge or amalgamate with or into another company. We are also
permitted to sell, assign, transfer, lease or convey all or substantially all of our assets to another company. However, if we take any of these actions
(other than any conveyance, transfer or lease of our assets (in whole or in part) to one or more of our wholly owned subsidiaries), we must meet
the following conditions:

• the successor entity to such consolidation, amalgamation or merger, or the entity which acquires all or substantially all of our assets,
shall expressly assume all of our obligations under the purchase contracts and the purchase contract agreement via a supplement to the
purchase contract agreement;
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• the successor entity to such consolidation, amalgamation or merger, or the entity which acquires all or substantially all of our assets,
shall be a corporation organized and existing under the laws of the United States or any state thereof or the District of Columbia; and

• immediately after the merger, amalgamation, consolidation, sale, assignment, transfer, lease or conveyance, no default has occurred and
is continuing under the purchase contracts or the purchase contract agreement.

Reservation of Common Stock

We will at all times reserve and keep available out of our authorized and unissued shares of our common stock, solely for issuance upon
settlement or redemption of the purchase contracts, the number of shares of common stock that would be issuable upon the settlement of all
purchase contracts then outstanding, assuming settlement at the maximum settlement rate.

Governing Law

The purchase contract agreement, the Units and the purchase contracts will be construed in accordance with and governed by the laws of
the State of New York.

Waiver of Jury Trial

The purchase contract agreement provides that each of us, the purchase contract agent and the trustee waive its respective rights to trial by
jury in any action or proceeding arising out of or related to the purchase contracts, the purchase contract agreement or the transactions
contemplated thereby, to the maximum extent permitted by law.

Information Concerning the Purchase Contract Agent

U.S. Bank Trust Company, National Association is the purchase contract agent. The purchase contract agent acts as the agent for the
holders of Units and separate purchase contracts from time to time but will have no fiduciary relationship to the holder of the Units or any other
party. The purchase contract agreement does not obligate the purchase contract agent to exercise any discretionary actions in connection with a
default under the terms of the purchase contracts or the purchase contract agreement.

The purchase contract agreement contains provisions limiting the liability of the purchase contract agent. The purchase contract agreement
contains provisions under which the purchase contract agent may resign or be replaced. This resignation or replacement would be effective upon
the acceptance of appointment by a successor purchase contract agent.

We maintain banking relationships in the ordinary course of business with the purchase contract agent and its affiliates.

Calculations in Respect of Purchase Contracts

We are responsible for making all calculations called for under the Units and any separate purchase contracts. The purchase contract agent
and the trustee have no obligation to make,

37



review or verify any such calculations. All such calculations made by us will be made in good faith and, absent manifest error, will be final and
binding on the purchase contract agent, the trustee and the holders of the Units and any separate purchase contracts. We will provide a schedule of
such calculations to the purchase contract agent and the trustee, and each of the purchase contract agent and the trustee will be entitled to
conclusively rely upon the accuracy of such calculations without independent verification.

DESCRIPTION OF THE AMORTIZING NOTES

The amortizing notes were issued by us pursuant to an indenture (the “base indenture”), between us, as issuer, and U.S. Bank Trust
Company, National Association, as trustee, and a related supplemental indenture, between us, as issuer, and U.S. Bank Trust Company, National
Association , as trustee (collectively referred to herein as the “indenture”).

General

The amortizing notes were issued as a separate series of senior debt securities under the indenture. The amortizing notes were issued by us
in an aggregate initial principal amount of $71,967,000. The final installment payment date will be February 1, 2029. We may not redeem the
amortizing notes, and no sinking fund is provided for the amortizing notes.

Each amortizing note initially formed a part of a Unit. Each Unit may be separated by a holder into its constituent purchase contract and
amortizing note on any business day during the period beginning on, and including, the business day immediately following the date of initial
issuance of the Units to, but excluding, the second scheduled trading day immediately preceding February 1, 2029 or, if earlier, the second
scheduled trading day immediately preceding any “early mandatory settlement date” or “merger termination redemption settlement date.”
Following such separation, amortizing notes may be transferred separately from purchase contracts.

Amortizing notes may only be issued in certificated form in exchange for a global security under the circumstances described under
“Book-Entry Procedures and Settlement.” In the event that amortizing notes are issued in certificated form, such amortizing notes may be
transferred or exchanged at the offices as described in the indenture. Payments on amortizing notes issued as a global security will be made to
DTC, to a successor depositary or, in the event that no depositary is used, to a paying agent for the amortizing notes. In the event amortizing notes
are issued in certificated form, installments will be payable, the transfer of the amortizing notes will be registrable and amortizing notes will be
exchangeable for amortizing notes of other denominations of a like aggregate principal amount at the corporate trust office of the trustee.
Installment payments on certificated amortizing notes may be made at our option by check mailed to the address of the persons entitled thereto.
See “Book-Entry Procedures and Settlement.”

There are no covenants or provisions in the indenture that would afford the holders of the amortizing notes protection in the event of a
highly leveraged transaction, reorganization, restructuring, merger or similar transaction involving us that may adversely affect such holders,
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except to the extent set forth under “Consolidation, Amalgamation, Merger and Sale of Assets” below.

Ranking

The amortizing notes are our direct, unsecured and unsubordinated obligations and rank equally with all of our existing and future other
unsecured and unsubordinated indebtedness. The amortizing notes are effectively subordinated to any of our existing and future secured
indebtedness, to the extent of the assets securing such indebtedness. The amortizing notes are not guaranteed by any of our subsidiaries and are
effectively subordinated to all liabilities of our subsidiaries, including trade payables.

The indenture governing the amortizing notes does not prohibit us from incurring additional unsecured indebtedness or additional secured
indebtedness that would be effectively senior to the amortizing notes in the future to the extent of the value of the collateral. The indenture
governing the amortizing notes also permits unlimited additional borrowings by our subsidiaries that are effectively senior in right of payment to
the amortizing notes.

Installment Payments

Each amortizing note had an initial principal amount of $7.8225. On each February 1, May 1, August 1 and November 1, commencing on
Mar 1, 2026, we will pay cash quarterly installments of $0.7188 on each amortizing note (except for the May 1, 2026 installment payment, which
will be $0.6868 per amortizing note). Each installment will constitute a payment of interest (at a rate of 5.93% per annum) and a partial repayment
of principal on the amortizing note, allocated as set forth on the amortization schedule set forth under “—Amortization Schedule.” Installments
will be paid to the person in whose name an amortizing note is registered as of 5:00 p.m., New York City time, on the business day immediately
preceding the related installment payment date (each, a “regular record date”), subject to provisions allowing the establishment of a new record
date in respect of any defaulted interest. If the amortizing notes do not remain in book-entry only form, then we will have the right to elect that
each regular record date will be each January 15, April 15, September 15 and October 15 immediately preceding the relevant installment payment
date by giving advance written notice to the trustee and the holders.

Each installment payment for any installment payment period will be computed on the basis of a 360-day year of twelve 30-day months.
The installment payable for any period shorter or longer than a full installment payment period will be computed on the basis of the actual number
of days elapsed per 30-day month. In the event that any date on which an installment is payable is not a business day, then payment of the
installment on such date will be made on the next succeeding day that is a business day, and without any interest or other payment in respect of
any such delay.

Amortization Schedule

The total installments of principal of and interest on the amortizing notes for each installment payment date are set forth below:
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Installment Payment Date
Amount of
Principal

Amount of
Interest

May 1, 2026 $    0.5670 $    0.1108
August 1, 2026 $    0.6114 $    0.1074
November 1, 2026 $    0.6204 $    0.0984
February 1, 2027 $    0.6296 $    0.0892
May 1, 2027 $    0.6390 $    0.0798
August 1, 2027 $    0.6484 $    0.0704
November 1, 2027 $    0.6581 $    0.0607
February 1, 2028 $    0.6678 $    0.0510
May 1, 2028 $    0.6777 $    0.0411
August 1, 2028 $    0.6878 $    0.0310
November 1, 2028 $    0.6980 $    0.0208
February 1, 2029 $    0.7083 $    0.0105

Repurchase of Amortizing Notes at the Option of the Holder

If we elect to exercise our early mandatory settlement right with respect to, or to cause a merger termination redemption of, the purchase
contracts, then holders of the amortizing notes (whether as components of Units or separate amortizing notes) will have the right (the “repurchase
right”) to require us to repurchase some or all of their amortizing notes for cash at the repurchase price per amortizing note to be repurchased on
the repurchase date, as described below. Holders may not require us to repurchase a portion of an amortizing note. Holders will not have the right
to require us to repurchase any or all of such holder’s amortizing notes in connection with any early settlement of such holder’s purchase contracts
at the holder’s option, as described above under “Description of the Purchase Contracts—Early Settlement” and “Description of the Purchase
Contracts—Early Settlement Upon a Fundamental Change.”

The “repurchase date” will be a date specified by us in the early mandatory settlement notice or merger termination redemption notice, as
applicable, which date will be at least 20 but not more than 35 business days following the date of the notice as described under “Description of
the Purchase Contracts—Early Settlement at our Election” and “Description of the Purchase Contracts—Merger Termination Redemption” (and
which may or may not fall on the early mandatory settlement date or merger termination redemption settlement date).

The “repurchase price” per amortizing note to be repurchased will be equal to the principal amount of such amortizing note as of the
repurchase date, plus accrued and unpaid interest, if any, on such principal amount from, and including, the immediately preceding installment
payment date (or, if none, from, and including, the issue date) to, but not including, such repurchase date, calculated at an annual rate of 5.93%;
provided that, if the repurchase date falls after a regular record date for any installment payment and on or prior to the immediately succeeding
installment payment date, the installment payment payable on such installment payment date will be paid on such installment payment date to the
holder as of such regular record date and will not be included in the repurchase price per amortizing note.

To exercise a holder’s repurchase right, the holder must deliver, on or before 5:00 p.m., New York City time, on the business day
immediately preceding the repurchase date, the amortizing notes to be repurchased (or the Units, if the early mandatory settlement date or
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merger termination redemption settlement date occurs on or after the repurchase date and the holder has not separated the holder’s Units into their
constituent components), together with a duly completed written repurchase notice in the form entitled “Form of Repurchase Notice” on the
reverse side of the amortizing notes (a “repurchase notice”), in each case, in accordance with appropriate DTC procedures, unless the holder holds
certificated amortizing notes (or Units), in which case the holder must deliver the amortizing notes to be repurchased (or Units), duly endorsed for
transfer, together with a repurchase notice, to the paying agent. The holder’s repurchase notice must state:

• if certificated amortizing notes (or Units) have been issued, the certificate numbers of the amortizing notes (or Units), or if not
certificated, the holder repurchase notice must comply with appropriate DTC procedures;

• the number of amortizing notes to be repurchased; and

• that the amortizing notes are to be repurchased by us pursuant to the applicable provisions of the amortizing notes and the indenture.

The holder may withdraw any repurchase notice (in whole or in part) by a written, irrevocable notice of withdrawal delivered to the trustee
(in the case of an amortizing note in global form, in accordance with the appropriate DTC procedures) on or before 5:00 p.m., New York City
time, on the business day immediately preceding the repurchase date. The notice of withdrawal must state:

• if certificated amortizing notes (or Units) have been issued, the certificate numbers of the withdrawn amortizing notes (or Units), or if
not certificated, the holder’s notice must comply with appropriate DTC procedures;

• the number of the withdrawn amortizing notes; and

• the number of amortizing notes, if any, that remain subject to the repurchase notice.

We will be required to repurchase the amortizing notes on the repurchase date. The holder will receive payment of the repurchase price on
the later of (i) the repurchase date and (ii) the time of book-entry transfer or the delivery of the amortizing notes. If the trustee holds money
sufficient to pay the repurchase price of the amortizing notes to be purchased on the repurchase date, then:

• such amortizing notes will cease to be outstanding and interest will cease to accrue (whether or not book-entry transfer of the
amortizing notes is made or whether or not the amortizing notes are delivered to the trustee); and

• all other rights of the holder will terminate (other than the right to receive the repurchase price and, if the repurchase date falls between
a regular record date and the corresponding installment payment date, the related installment payment).

Upon repurchase of the amortizing note component of a Unit prior to the related early mandatory settlement date or merger termination
redemption settlement date, if applicable, the purchase contract component of such Unit will remain outstanding (pending such early
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mandatory settlement date or merger termination redemption settlement date) and beneficially owned by or registered in the name of, as the case
may be, the holder who elected repurchase of the related amortizing note and will no longer constitute a part of the Unit.

In connection with any repurchase offer pursuant to an early mandatory settlement notice or merger termination redemption notice, we
will, if required, comply with the provisions of the tender offer rules under the Exchange Act that may then be applicable.

No amortizing notes may be repurchased at the option of holders if the principal amount thereof has been accelerated, and such
acceleration has not been rescinded, on or prior to the repurchase date (except in the case of an acceleration resulting from a default by us of the
payment of the repurchase price with respect to such amortizing notes).

Events of Default

The following are events of default with respect to the amortizing notes under the indenture:

• a default, subject to any valid waiver thereof, in the performance or breach of any covenant or warranty of ours in the indenture (other
than a covenant or warranty that has been included in the indenture solely for the benefit of series of securities other than the
amortizing notes), which default continues uncured for a period of 90 days after there has been given, to us by the trustee, or to us and
the trustee by the holders of at least 25% in aggregate principal amount of the outstanding amortizing notes, a written notice specifying
such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default” under the indenture; or

• default in the payment of the repurchase price of any amortizing notes when the same becomes due and payable; or

• default in the payment of any installment payment on any amortizing notes as and when the same becomes due and payable and
continuance of such failure for a period of 30 days; or

• our failure to give notice of a fundamental change as described under “Description of the Purchase Contracts—Early Settlement Upon
a Fundamental Change” when due and continuance of such failure for a period of five business days; or

• certain events of bankruptcy, insolvency or reorganization involving us.

If an event of default described in first, second, third or fourth bullet above occurs and is continuing, then, and in each and every such case,
either the trustee or the holders of not less than 25% in aggregate principal amount of the amortizing notes then outstanding by notice in writing to
us (and to the trustee if given by holders of the amortizing notes), may declare the entire principal of all amortizing notes, and the interest accrued
thereon, if any, to be due and payable immediately, and upon any such declaration, the same will become immediately due and payable.

If an event of default described in the fifth bullet above occurs and is continuing, then the principal amount of all amortizing notes then
outstanding, and the interest accrued thereon, if
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any, will become and be immediately due and payable without any declaration or other act on the part of the trustee or any holder of the
amortizing notes.

The trustee will be under no obligation to exercise any of the rights or powers vested in it by the indenture at the request, order or direction
of any of the holders of the amortizing notes pursuant to the provisions of the indenture, unless such holders of the amortizing notes has offered to
the trustee in writing, and if requested, provided to the trustee, security or indemnity satisfactory to the trustee against the costs, expenses and
liabilities which may be incurred therein or thereby. Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding amortizing notes will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the
trustee or exercising any trust or power conferred on the trustee with respect to the amortizing note.

No holder of any amortizing note will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture, or for
the appointment of a receiver or trustee, or for any other remedy under the indenture, unless:

a) such holder has previously given written notice to the trustee of an event of default and the continuance thereof with respect to the
amortizing notes;

b) the holders of not less than 25% in aggregate principal amount of the outstanding amortizing notes have made written request to the trustee
to institute proceedings in respect of such event of default in its own name as trustee under the indenture;

c) such holder or holders have offered to the trustee in writing, and if requested, provided to the trustee, security or indemnity satisfactory to
the trustee against the expenses and liabilities to be incurred in compliance with such request;

d) the trustee for 60 days after its receipt of such notice, written request for, and offer of, security or indemnity has failed to institute any such
proceeding; and

e) no direction inconsistent with such written request, in the opinion of the trustee, has been given to the trustee during such 60-day period by
the holders of a majority in aggregate principal amount of the outstanding amortizing notes;

it being understood and intended that no one or more of such holders will have any right in any manner whatever by virtue of, or by availing of,
any provision of the indenture to affect, disturb or prejudice the rights of any other of such holders, or to obtain or to seek to obtain priority or
preference over any other of such holders or to enforce any right under the indenture, except in the manner provided for in the indenture and for
the equal and ratable benefit of all holders of amortizing notes (it being understood that the trustee does not have an affirmative duty to ascertain
whether or not such actions are unduly prejudicial to such holders).

Notwithstanding the foregoing, the holder of any amortizing note will have the right, which is absolute and unconditional, to receive
payment of the principal of and interest, if any, on such amortizing note on each installment payment date and to institute suit for the enforcement
of any such payment, and such rights will not be impaired without the consent of such holder.
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We will deliver to the trustee, within 120 days after the end of each fiscal year of ours, a certificate from the principal executive officer,
principal financial officer, principal accounting officer or vice president or treasurer stating whether the signers thereof know of any default or
event of default that occurred during the previous year.

Discharge and Defeasance of Indenture

We may discharge our obligations under the amortizing notes and the indenture (with the exception of any obligations which expressly
survive the termination of the indenture) by irrevocably depositing in trust with the trustee money or U.S. government obligations sufficient to pay
principal of, and interest on, the amortizing notes to maturity and the amortizing notes mature within one year, subject to meeting certain other
conditions.

The indenture will also permit us to terminate all of our obligations under the indenture with respect to the amortizing notes except for the
rights of the holders of the amortizing notes to receive payments in respect of the principal of, premium, if any, and interest on such amortizing
notes when such payments are due solely out of the trust referred to below and certain other obligations (“legal defeasance”), at any time by:

• depositing, or causing to be deposited, with the trustee, in trust, for the benefit of the holders of the amortizing notes, cash in U.S.
dollars, government securities, or a combination thereof, in such amounts as will be sufficient in the opinion of a nationally recognized
firm of independent public accountants, to pay, without reinvestment, the principal of, and interest on, the outstanding amortizing notes
on the applicable due dates thereof; and

• complying with certain other conditions, including delivery to the trustee of an opinion of counsel or a ruling received from the Internal
Revenue Service, to the effect that holders and beneficial owners will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of our exercise of such right and will be subject to U.S. federal income tax on the same amount and in the same
manner and at the same times as would have been the case otherwise.

In addition, the indenture will permit us to terminate all of our obligations under the indenture with respect to certain covenants and events
of default specified in the indenture (“covenant defeasance”) at any time by:

• depositing, or causing to be deposited, with the trustee, in trust, for the benefit of the holders of the amortizing notes, cash in U.S.
dollars, government securities, or a combination thereof, in such amounts as will be sufficient in the opinion of a nationally recognized
firm of independent public accountants, to pay, without reinvestment, the principal of, and interest on, the outstanding amortizing notes
on the applicable due dates thereof; and

• complying with certain other conditions, including delivery to the trustee of an opinion of counsel or a ruling received from the Internal
Revenue Service, to the effect that holders and beneficial owners will not recognize income, gain or loss for U.S. federal income tax
purposes as a result of the exercise of such right and will be subject to U.S. federal income tax on the same amount and in the same
manner and at the same times as would have been the case otherwise, which opinion of counsel is
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based upon a change in the applicable U.S. federal tax law since the date of the Indenture.

Notwithstanding the foregoing, no discharge, legal defeasance or covenant defeasance described above will affect the following
obligations to, or rights of, the holders of the amortizing notes:

• rights of registration of transfer and exchange of amortizing notes;

• rights of substitution of mutilated, defaced, destroyed, lost or stolen amortizing notes;

• rights of holders of the amortizing notes to receive payments of principal thereof and interest thereon, upon the original due dates
therefor, but not upon acceleration;

• rights, obligations, duties, indemnities and immunities of the trustee;

• rights of holders of amortizing notes that are beneficiaries with respect to property so deposited with the trustee payable to all or any of
them; and

• our obligations to maintain an office or agency in respect of the amortizing notes.

We may exercise the legal defeasance option with respect to the amortizing notes notwithstanding the prior exercise of the covenant
defeasance option with respect to the amortizing notes. If we exercise the legal defeasance option with respect to the amortizing notes, payment of
the amortizing notes may not be accelerated due to an event of default with respect to the amortizing notes. If we exercise the covenant defeasance
option with respect to the amortizing notes, payment of the amortizing notes may not be accelerated due to an event of default with respect to the
covenants to which such covenant defeasance is applicable. However, if acceleration were to occur by reason of another event of default, the
realizable value at the acceleration date of the cash and U.S. government obligations in the defeasance trust could be less than the principal of and
interest then due on the amortizing notes, in that the required deposit in the defeasance trust is based upon scheduled cash flow rather than market
value, which will vary depending upon interest rates and other factors.

Consolidation, Amalgamation, Merger and Sale of Assets

Pursuant to the terms of the indenture, we may not consolidate or amalgamate with or merge into, or sell, convey, transfer or lease all or
substantially all of our properties and assets to, any person or entity (other than any such sale, conveyance, transfer or lease of our assets (in whole
or in part) to one or more of our wholly owned subsidiaries) unless:

a) either we are the continuing corporation or the successor person (if other than us) is a corporation organized and validly existing under the
laws of the United States of America or any State thereof or the District of Columbia and expressly assumes our obligations on the
amortizing notes and under the indenture; and

b) immediately after giving effect to the transaction, no default or event of default, has occurred and is continuing.
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We will deliver to the trustee prior to the consummation of the proposed transaction an officer’s certificate and an opinion of counsel
stating that such consolidation, amalgamation, merger, sale, conveyance, transfer or lease complies with the indenture and that the related
supplemental indenture complies with the indenture.

Modification and Waiver

We and the trustee may enter into a supplemental indenture with the written consent of the holders of at least a majority in aggregate
principal amount of the outstanding amortizing notes (including consents obtained in connection with a tender offer or exchange offer for the
amortizing notes), for the purpose of amending or modifying the provisions of the indenture or amending or modifying the rights of the holders of
the amortizing notes, and, except as described above under “—Events of Default,” the holders of at least a majority in aggregate principal amount
of the outstanding amortizing notes by notice to the trustee may waive our compliance with any provision of the indenture or the amortizing notes;
provided that, without the consent of each holder of the amortizing notes, an amendment, modification or waiver may not:

• extend the final maturity of any amortizing notes;

• reduce the principal amount of any amortizing note, or premium on any amortizing note, if any;

• reduce the rate or extend the time of payment of interest on any amortizing note;

• postpone any installment payment date or reduce the amount owed on any installment payment date;

• reduce the repurchase price or amend or modify in any manner adverse to the holders of the amortizing notes our obligation to make
any such payment;

• make the principal of any amortizing note, or premium on any amortizing note, if any, or interest on any amortizing note, payable in
any coin or currency other than that provided in the amortizing notes or in accordance with the terms of any amortizing note;

• alter the provisions of the indenture relating to judgment currency;

• impair or affect the right of any holder of amortizing notes to institute suit for the payment of the amortizing notes when due or any
right of repayment at the option of the holder of amortizing notes;

• reduce the aforesaid percentage of amortizing notes, the consent of the holders of which is required for any such supplemental
indenture, or the consent of whose holders of amortizing notes is required for any waiver (of compliance with certain provisions of the
indenture or certain defaults under the indenture and their consequences) provided for in the indenture; or

• modify any provision of this paragraph.

In addition, we and the trustee may amend or supplement the indenture without the consent of any holder of the amortizing notes:
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• to convey, transfer, assign, mortgage or pledge to the trustee as security for the amortizing notes any property or assets;

• to comply with the provisions set forth above under the heading “—Consolidation, Amalgamation, Merger and Sale of Assets”;

• to add to our covenants in the indenture such further covenants, restrictions, conditions or provisions as we and the trustee consider to
be for the protection of the holders of amortizing notes, and to make the occurrence, or the occurrence and continuance, of a default in
any such additional covenants, restrictions, conditions or provisions an event of default permitting the enforcement of all or any of the
several remedies provided in the indenture as herein set forth; provided that in respect of any such additional covenant, restriction,
condition or provision, such supplemental indenture may provide for a particular period of grace after default (which period may be
shorter or longer than that allowed in the case of other defaults) or may provide for an immediate enforcement upon such an event of
default or may limit the remedies available to the trustee upon such an event of default or may limit the right of the holders of a
majority in aggregate principal amount of the amortizing notes to waive such an event of default;

• to add a guarantor or permit any person or entity to guarantee the obligations under the amortizing notes;

• to cure any ambiguity, omission, defect or inconsistency;

• to provide for the issuance of and establish the form and terms and conditions of securities of any series of debt securities as permitted
by the indenture;

• to evidence and provide for the acceptance of appointment under the indenture by a successor trustee with respect to the amortizing
notes and to add to or change any of the provisions of the indenture as shall be necessary to provide for or facilitate the administration
of the trusts under the indenture by more than one trustee;

• to provide for uncertificated amortizing notes in addition to or in place of certificated amortizing notes;

• to make any change that does not adversely affect the rights of any holder of amortizing notes, as determined by us in good faith;

• to comply with requirements of the U.S. Securities and Exchange Commission in order to effect or maintain the qualification of the
indenture under the Trust Indenture Act of 1940; or

• to amend or supplement the indenture or the amortizing notes to conform the provisions of the indenture or the amortizing notes to any
provision of the “Description of the Amortizing Notes” section in the prospectus supplement under which the Units were offered, as
supplemented by the related pricing term sheet.

In executing any amendment or supplement to the indenture, the trustee will be provided an officer’s certificate and an opinion of counsel
stating that the execution of such amendment or supplement is authorized or permitted by the indenture and does not violate the indenture, and
that any and all covenants applicable to, and conditions precedent to, the execution and delivery of such amendment or supplement have been
complied with.
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Governing Law

The indenture and the amortizing notes shall be construed in accordance with and governed by the laws of the State of New York.

Waiver of Jury Trial

The indenture provides that each of us and the trustee will waive its respective rights to trial by jury in any action or proceeding arising out
of or related to the amortizing notes, the indenture or the transactions contemplated thereby, to the maximum extent permitted by law.

Calculations in Respect of Amortizing Notes

We are responsible for making all calculations called for under the amortizing notes. These calculations include, but are not limited to,
determinations of installment payments, the repurchase price, if applicable, and accrued interest payable on the amortizing notes. We will make all
these calculations in good faith and, absent manifest error, our calculations will be final and binding on holders of amortizing notes. We will
provide a schedule of our calculations to each of the trustee and the purchase contract agent, and each of the trustee and the purchase contract
agent is entitled to rely conclusively upon the accuracy of our calculations without independent verification. The trustee will forward our
calculations to any holder of amortizing notes upon the written request of that holder.
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VSE CORPORATION CONSOLIDATED GENERAL POLICY MEMORANDUM NO. 1201 DATE: November 18, 2025 OWNER: Tobi Lebowitz, Chief Legal Officer APPROVED: John Cuomo, President and Chief Executive Officer SUBJECT: Insider Trading Policy REVISION: CGPM 1201 replaces CGPM 1201 dated February 28, 2025 DISTIBUTION: All Employees, Officers and Directors of VSE Corporation and its subsidiaries 1. Purpose of the Policy. This Insider Trading Policy (the “Policy”) provides guidelines with respect to transactions in the securities of VSE Corporation (the “Company”) and the handling of confidential information about the Company and the companies with which the Company does business. The Company has adopted this Policy to promote compliance with U.S. federal and state securities laws that prohibit certain persons who are aware of Material Nonpublic Information (as defined below) about a company from: (A) trading in securities of that company; or (B) providing (or “tipping”) Material Nonpublic Information to other persons who may trade on the basis of that information. 2. Applicability of the Policy. A. Transactions Subject to the Policy. This Policy applies to transactions in the Company’s securities, including common or preferred stock, options and warrants to purchase common stock, notes, bonds, convertible securities and any other debt or equity securities that the Company may issue, as well as to derivative securities that are not issued by the Company, such as put or call options or swaps relating to the Company’s securities (collectively referred to as “Company Securities”). In addition, when a person who is subject to this Policy, in connection with working for the Company, becomes aware of Material Nonpublic Information of a company with which the Company does business, including customers and suppliers, this Policy also applies equally to transactions in the securities of such other company.
Each person who is subject to this Policy must treat Material Nonpublic Information of the Company’s business partners, customers and suppliers with the same care required with respect to Company’s Material Nonpublic Information. B. Persons Subject to the Policy. This Policy applies to all members of the Company’s Board of Directors and all officers and employees of the Company and its subsidiaries. The Company may also determine from time to time that other persons will be subject to this Policy, such as contractors or consultants who have access to Material Nonpublic Information (collectively, all such persons are referred to as “Company Persons”). This Policy also applies to family members, other members of a person’s household and entities controlled by a person covered by this Policy, as described more fully below. C. Transactions by Family Members and Others. This Policy applies to family members who reside with a Company Person (including a spouse, a child, stepchildren, grandchildren, parents, stepparents, grandparents, siblings and in-laws), anyone else who lives in a REV 5.0 PRINTED COPIES ARE UNCONTROLLED Exhibit 19.1



 

CGPM-1201 2 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED Company Person’s household, and any family members who do not live in a Company Person’s household but whose transactions in Company Securities are directed by a Company Person or are subject to a Company Person’s influence or control, such as parents or children who consult with a Company Person before they trade in Company Securities (collectively referred to as “Family Members”). Company Persons are responsible for the transactions of these other persons and therefore should make them aware of the need to confer with such Company Persons before they trade in Company Securities, and Company Persons must treat all such transactions for the purposes of this Policy and applicable securities laws as if the transactions were for such Company Person’s own account. This Policy does not, however, apply to personal securities transactions of Family Members where the purchase or sale decision is made by a third party not controlled by, influenced by or related to a Company Person or his or her Family Members. D. Transactions by Entities that a Company Person Influences or Controls. This Policy applies to any entities that a Company Person influences or controls, including any corporations, partnerships or trusts (collectively referred to as “Controlled Entities” and, together with Company Persons and Family Members, “Insiders”), and transactions by these Controlled Entities must be treated for the purposes of this Policy and applicable securities laws as if they were for the Company Person’s own account. 3. Definition of Material Nonpublic Information. A. When Information is Considered Material. Information is considered “material” if a reasonable investor would consider that information important in making a decision to buy, hold or sell securities. Any information that could be expected to affect the Company’s stock price, whether it is
positive or negative, should be considered material. There is no bright-line standard for assessing materiality; rather, materiality is based on an assessment of all of the facts and circumstances, and is often evaluated by enforcement authorities with the benefit of hindsight. While it is not possible to define all categories of material information, some examples of information that ordinarily would be regarded as material are: � financial condition or results; � unpublished projections regarding future earnings or losses, other earnings guidance, changes to previously announced earnings guidance or the decision to suspend earnings guidance; � the gain or loss of a significant contract, customer, supplier, or finance source; � pending or proposed mergers, acquisitions, dispositions, restructurings, tender offers, joint ventures, partnerships or spin-offs; � a change in dividend policy, the declaration of a stock split, an offering of additional securities or the establishment of a repurchase program for Company Securities; � financing transactions not in the ordinary course of business; � significant change in management; � significant pending or threatened litigation or government investigations; � significant disruption in operations or loss (including environmental- or safety-related incidents), potential loss, breach or unauthorized access of property or assets, including as a result of a cybersecurity incident or otherwise; � significant bank borrowings or other financing transactions out of the ordinary course;





 

CGPM-1201 3 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED � extraordinary items for accounting purposes; � a change in auditors or notification that the auditor’s reports may no longer be relied upon; and � impending defaults on indebtedness, bankruptcy, or the existence of significant liquidity problems. B. When Information is Considered Public. Information that has not been disclosed to the public is generally considered to be nonpublic information. To establish that the information has been disclosed to the public, it may be necessary to demonstrate that the information has been widely disseminated. Information generally would be considered widely disseminated if it has been disclosed through a press release, newswire services, published in a widely-available newspaper, magazine or news website, on the Company’s external website or public disclosure documents filed with the U.S. Securities and Exchange Commission (the “SEC”) that are available on the SEC’s website. By contrast, information would likely not be considered widely disseminated if it is available only to our employees, or if it is only available to a select group of analysts, brokers and institutional investors. The circulation of rumors, even if accurate and reported in the media, does not constitute effective widespread dissemination. As a general rule, information should not be considered fully absorbed by the marketplace until after the second full business day after the day on which the information is released. Depending on the particular circumstances, the Company may determine that a longer or shorter period should apply to the release of specific Material Nonpublic Information. 4. Statement of the Policy. A. Prohibition Against Insider Trading. i. No Transactions on the Basis of Material Nonpublic Information. No Insider may, directly or indirectly through third parties, buy, sell, or otherwise engage in any transactions in Company Securities if
such Insider possesses Material Nonpublic Information. The only exceptions to this prohibition are described below under “Permitted Transactions.” ii. No Recommendations on the Basis of Material Nonpublic Information. No Insider may make recommendations or express opinions about trading in Company Securities if such Insider possesses Material Nonpublic Information. iii. No Tipping of Material Nonpublic Information. No Insider may, directly or indirectly, disclose (“tip”) Material Nonpublic Information to any person within the Company whose jobs do not require them to have that information, or outside of the Company to other persons, including, but not limited to, family, friends, business associates, and investors, unless any such disclosure is made in accordance with the Company’s policies regarding the protection or authorized external disclosure of information about the Company. Insiders may be liable for tipping Material Nonpublic Information to any third party (a “Tippee”). Tippees inherit an insider’s duties and may be liable for trading on Material Nonpublic Information illegally tipped to them by an Insider. Tippees can obtain Material Nonpublic Information by receiving overt tips from others or through, among other things, conversations at social, business or other gatherings. Therefore, Insiders





 

CGPM-1201 4 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED must keep all Material Nonpublic Information relating to the Company strictly confidential (as further described below). iv. Maintaining Confidentiality of Material Nonpublic Information. All Material Nonpublic Information relating to the Company is the property of the Company and the Company has the sole and exclusive right to determine how and when to disclose such information to the public. Unless specifically authorized by the Company, no Insider should publicly disclose Material Nonpublic Information and all such information must be kept strictly confidential. B. Other Prohibited Transactions in Company Securities. The Company has also determined that there is a heightened legal risk and the appearance of improper or inappropriate conduct if Insiders engage in certain types of other transactions. Therefore, the following rules are applicable to Insiders: i. Short Sales. Short sales of Company Securities (i.e., the sale of a security that the seller does not own) may evidence an expectation on the part of the seller that the securities will decline in value, and therefore have the potential to signal to the market that the seller lacks confidence in the Company’s prospects. In addition, short sales may reduce a seller’s incentive to seek to improve the Company’s performance. For these reasons, short sales of Company Securities are prohibited. In addition, Section 16(c) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) prohibits officers and directors from engaging in short sales of Company securities. ii. Publicly-Traded Options. Given the relatively short term of publicly-traded options, transactions in options may create the appearance that an Insider is trading based on Material Nonpublic Information and focus an Insider’s attention on short-term performance at the expense of the Company’s long-term objectives. Accordingly, transactions
in put options, call options or other derivative securities, on an exchange or in any other organized market, are prohibited by this Policy. iii. Hedging Transactions. Hedging or monetization transactions can be accomplished through a number of possible mechanisms, including through the use of financial instruments such as prepaid variable forwards, equity swaps, short sale instruments, puts, collars and exchange funds or through other transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market value of Company Securities. Such hedging transactions may permit an Insider to continue to own Company Securities obtained through employee benefit plans or otherwise, but without the full risks and rewards of ownership. When that occurs, Insiders may no longer have the same objectives as the Company’s other stockholders. Accordingly, hedging transactions by any Insider, or any of their designees, are prohibited under this Policy. iv. Margin Accounts and Pledged Securities. Securities held in a margin account or pledged as collateral for a margin loan may be sold by the broker without the customer’s consent if the customer fails to meet a margin call. Similarly, securities pledged, hypothecated or otherwise used as collateral for a loan may be sold in foreclosure if the borrower defaults on the loan. A margin sale or foreclosure sale may occur at a time when the owner is aware of Material Nonpublic Information or otherwise is not permitted to trade in Company Securities. For these reasons, Insiders are





 

CGPM-1201 5 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED prohibited from pledging, hypothecating or otherwise using Company Securities as collateral for a loan or other form of indebtedness, including, without limitation, holding Company Securities in a margin account as collateral for a margin loan. v. Standing and Limit Orders. Standing and limit orders (except standing and limit orders under approved Rule 10b5-1 Plans, as described below) create heightened risks for insider trading violations similar to the use of margin accounts. There is no control over the timing of purchases or sales that result from standing instructions to a broker, and as a result, the broker could execute a transaction when an Insider is in possession of Material Nonpublic Information. The Company therefore discourages placing standing or limit orders on Company Securities. If an Insider determines that they must use a standing order or limit order, the order should be limited to short duration and should otherwise comply with the guidelines outlined below. C. Permitted Transactions. i. Transactions under Company Plans. This Policy does not apply to transactions with the Company involving Company Securities, except as specifically noted. a. Restricted Stock and Restricted Stock Units. This Policy does not apply to the vesting of restricted stock and restricted stock units under the Company’s equity plans, or when related shares or units are withheld by the Company for the Company Person to pay withholding taxes upon vesting (if authorized by the Company). This Policy does apply, however, to any market sale of stock upon vesting. b. Employee Stock Purchase Plan, Savings Plan and Deferred Compensation Plans, if adopted. This Policy will not apply to purchases of Company Securities in the Company’s employee stock purchase plan, 401(k) plan, or deferred compensation plan or other similar employee benefit plans resulting from a
Company Person’s periodic contribution of money to the plan pursuant to his or her payroll deduction election. This Policy will apply, if adopted, however, to certain elections a Company Person may make under these plans, including: (a) an election to increase or decrease the percentage of his or her periodic contributions that will be allocated to his or her Company stock fund; (b) an election to switch an existing account balance into or out of a Company Person’s Company stock fund; (c) an election to borrow money against a Company Person’s plan account if the loan will result in a liquidation of some or all of his or her Company stock fund; (d) an election to withdraw money from a Company Person’s plan account if the withdrawal will result in a liquidation of some or all of his or her Company stock fund; and (e) an election to pre-pay a plan loan if the pre-payment will result in allocation of loan proceeds to a Company Person’s Company stock fund. c. Other Similar Transactions. Any other purchase of Company Securities from the Company or sales of Company Securities to the Company are not subject to this Policy. d. Gifts. Bona fide gifts of Company Securities to a family member, charitable organization, or any other person (including a transfer to a family trust) are not





 

CGPM-1201 6 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED transactions subject to this Policy, unless the person making the gift has reason to believe that the recipient intends to sell the Company Securities while the person making the gift is aware of Material Nonpublic Information, or the person making the gift is subject to the trading restrictions specified below under the heading “Additional Procedures” and the sales by the recipient of the Company Securities occur during a Black Out Period (as defined below). However, whether a gift is a bona fide gift will depend on the circumstances surrounding each gift, including, but not limited to, the donor’s relationship with the recipient and the nature of the tax benefit to the donor. e. Mutual Funds. Transactions in a mutual fund or other collective investment vehicle (e.g., hedge fund or exchange traded fund) that is invested in Company Securities and (1) is publicly traded and widely held, (2) is broad based and diversified, and (3) has investment discretion for fund investments exercised by an independent third party are not transactions subject to this Policy. 5. Additional Procedures. The Company has established additional procedures, applicable only to certain persons (as described below), in order to assist in the administration of this Policy, to facilitate compliance with laws prohibiting insider trading while in possession of Material Nonpublic Information, and to avoid the appearance of any impropriety. A. Pre-Clearance Procedures. Certain designated persons may not engage in any transaction in Company Securities, including gifts involving the transfer of Company Securities, without first obtaining pre-clearance of the transaction from the Company by contacting the Chief Legal Officer (the “Pre-Clearance Procedures”). The following category of persons (the “Covered Persons”) are subject to the Company’s Pre-Clearance Procedures. The Chief Legal Officer will
maintain a specific list of Covered Persons and will review the list quarterly with the executive management team. � directors; � executive officers; � certain employees who are serving in management roles, as determined by the Chief Executive Officer, Chief Financial Officer or Chief Legal Officer; � employees who are involved in the preparation of financial statements, or with knowledge of the Company’s consolidated financial performance, as determined by the Company’s Chief Financial Officer; � members of the Company’s legal department; � other persons designated by the Chief Executive Officer, Chief Financial Officer or Chief Legal Officer; and � Family Members and Controlled Entities of any persons described above. A request for pre-clearance to trade in Company Securities should be submitted in writing to the Chief Legal Officer (or other designated attorneys) at least one business day in advance of the proposed transaction. When a request for pre-clearance is made, the requestor should confirm in the request that he or she (1) has reviewed this Policy and (2) is not aware of any Material Nonpublic Information about the Company. A form of request for pre-clearance is included in Exhibit A, however any request in writing including via e- mail that contains the information in Exhibit A is acceptable.





 

CGPM-1201 7 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED The Company is under no obligation to approve a transaction submitted for pre-clearance and may determine not to permit the transaction. If the Chief Legal Officer does not respond to a request for pre-clearance, the request will be deemed to have been denied. If a person seeks pre-clearance and permission to engage in the transaction and the request is denied or not responded to, then he or she must refrain from initiating any transaction in Company Securities, and must not inform any other person of the restriction. If permission to engage in the transaction is granted, then the transaction must be initiated within five business days of receipt of pre-clearance, unless an exception is granted or the person becomes aware of Material Nonpublic Information before the trade is executed, in which case the preclearance is void and the trade must not be completed. If transactions are not effected within the time limit, pre-clearance must be requested and approved in writing again. B. Quarterly Blackout Periods. Covered Persons may not conduct any transactions involving Company Securities (other than as specified by this Policy) during certain “Blackout Periods.” Quarterly Blackout Periods begin on the last day of the last month of each fiscal quarter (March 31, June 30, September 30 and December 31) and end at the end of the second business day following the date of the public release of the Company’s earnings results for that quarter. In other words, these persons may only conduct transactions in Company Securities during the “Window Period” beginning on the third business day following the public release of Company’s quarterly earnings and ending on the last day of the last month of the next fiscal quarter. C. Event-Specific Blackout Periods. From time to time, an event may occur, or information may exist that is material to the Company and is known by only
certain directors, officers and/or employees. So long as the event or information remains material and nonpublic, certain persons designated by the Chief Executive Officer, Chief Financial Officer or Chief Legal Officer may not engage in any transaction in Company Securities during such Event- Specific Blackout Period. In addition, the Company’s financial results may be sufficiently material in a particular fiscal quarter that, in the judgment of the Chief Executive Officer, Chief Financial Officer or Chief Legal Officer, designated persons should refrain from trading in Company Securities even sooner than the typical Blackout Period described above. In either situation, the Chief Executive Officer, Chief Financial Officer or Chief Legal Officer may notify these persons that they must not engage in transactions in Company Securities, without disclosing the reason for the restriction. The existence of an event- specific trading restriction period or extension of a Blackout Period will not be announced to the Company as a whole and must not be communicated to any other person. Exceptions will not be granted during an event-specific trading restriction period. D. Exceptions. Blackout Periods do not apply to those transactions to which this Policy does not apply, as described above under the heading “Permitted Transactions.” Further, the requirements for Pre-Clearance Procedures and Blackout Periods do not apply to transactions conducted pursuant to approved Rule 10b5-1 plans, as described below under the heading “Rule 10b5-1 Plans.” 6. Rule 10b5-1 Plans. Rule 10b5-1 promulgated under the Exchange Act provides a defense from insider trading liability. In order to be eligible to rely on this defense, a person subject to this Policy must enter into a Rule 10b5-1 Plan for transactions in Company Securities that meets the requirements of Rule 10b5-1 (a “Rule 10b5-1 Plan”). If the Rule 10b5-1 Plan meets such requirements, Company Securities may be

purchased or sold without regard to certain





 

CGPM-1201 8 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED insider trading restrictions. To comply with this Policy, Rule 10b5-1 Plans must be approved by the Chief Legal Officer. In general, a Rule 10b5-1 Plan must be entered into at a time when (i) the person entering into the plan is not aware of Material Nonpublic Information and (ii) a Blackout Period is not in effect. Once a Rule 10b5-1 Plan is adopted, the person must not exercise any influence over the amount of securities to be traded, the price at which they are to be traded or the date of the trade. A Rule 10b5-1 Plan cannot be modified when the person is aware of Material Nonpublic Information. The Rule 10b5-1 Plan must either specify the amount, pricing and timing of transactions in advance or delegate discretion on these matters to an independent third party. Any Rule 10b5-1 Plan must be submitted to the Chief Legal Officer for approval five business days prior to the entry into the Rule 10b5-1 Plan. Subsequent modifications to any Rule 10b5- 1 Plan must also be pre-approved by the Chief Legal Officer. Once a Rule 10b5-1 Plan is approved, no further pre-approval of transactions conducted pursuant to the Rule 10b5-1 Plan is required. 7. Section 16 Reports. Certain Company Persons, including directors, officers designated as such for SEC reporting purposes by the Board of Directors and certain stockholders of the Company (collectively, “Section 16 Reporting Persons”), are required to file reports with the SEC that disclose such Company Person’s trading and other transactions relating to Company Securities (“Section 16 Reports”). The Chief Legal Officer’s office will assist Section 16 Reporting Persons that are directors and officers in preparing and filing the required Section 16 Reports; however, such Section 16 Reporting Persons retain responsibility for the filing and accuracy of Section 16 Reports. To ensure compliance with all reporting requirements,
such Section 16 Reporting Persons must, on the date of any trade, provide the Chief Legal Officer’s office with all information relating to the trade that is necessary to properly prepare a Form 4 or other Section 16 Report. Such Section 16 Reporting Persons must also execute a Form 4 or other Section 16 Report (either individually or through a duly authorized power of attorney) within a sufficient amount of time to allow the Chief Legal Officer’s office to electronically file the Form 4 with the SEC before the end of the second business day following the trade. 8. Form 144A Reports. Certain Company Persons, including directors, certain officers designated by the Board of Directors and certain stockholders of the Company (collectively, “144A Reporting Persons”) are required to file a Form 144 before making an open market sale of Company Securities. A Form 144 notifies the SEC of the 144A Reporting Person’s intent to sell Company Securities. This form is generally prepared and filed by the 144A Reporting Person’s broker and is in addition to the Section 16 Reports filed on the 144A Reporting Person’s behalf by the Chief Legal Officer’s office. 9. Post-Termination Transactions. This Policy continues to apply to transactions in Company Securities even after termination of service to, or employment with, the Company. If an individual is in possession of Material Nonpublic Information when his or her service or employment terminates, that individual may not trade in Company Securities until that information has become public or is no longer material, as determined by the Chief Legal Officer. To facilitate the Chief Legal Officer’s determination, such an individual may not trade in Company Securities without first obtaining pre-clearance of the transaction from the Chief





 

CGPM-1201 9 November 18, 2025 REV 5.0 PRINTED COPIES ARE UNCONTROLLED Legal Officer, in accordance with the pre-clearance procedures set forth in “Additional Procedures—Pre-Clearance Procedures” above. 10. Individual Responsibility. Insiders have ethical and legal obligations to maintain the confidentiality of information about the Company and to not engage in transactions in Company Securities while in possession of Material Nonpublic Information. Each Company Person is individually responsible for making sure that he or she complies with this Policy, and that any of his or her Family Members or Controlled Entities also comply with this Policy. In all cases, the ultimate responsibility for determining whether an individual is in possession of Material Nonpublic Information rests with that individual, and any action on the part of Company, the Chief Legal Officer or any other employee or director pursuant to this Policy (or otherwise) does not in any way constitute legal advice or insulate an individual from liability under applicable securities laws. 11. Violations. A. Consequences of Violations. The purchase or sale of securities while aware of Material Nonpublic Information, or the disclosure of Material Nonpublic Information to others who then trade in Company Securities, is prohibited by U.S. federal and state laws. Insider trading violations are pursued vigorously by the SEC, the U.S. Department of Justice and state enforcement authorities. Punishment for insider trading violations is severe, and could include significant fines and imprisonment. While the regulatory authorities concentrate their efforts on individuals who trade, or who tip inside information to others who trade, the U.S. federal securities laws also impose potential liability on companies and other “controlling persons” if they fail to take reasonable steps to prevent insider trading by company personnel. In addition, an individual’s failure to comply with this
Policy may subject the individual to discipline by Company, including termination for cause, whether or not the individual’s failure to comply results in a violation of law. B. Reporting of Violations. Any Insider who violates this Policy or any U.S. federal or state governing insider trading, or knows of any such violation by any Insider, must report the violation immediately to the Chief Legal Officer. 12. Company Assistance. If you have any questions about this Policy or its application to any proposed transaction, please contact the Company’s Chief Legal Officer, who can be reached by telephone at 954.430.6600 or by e-mail at tblebowitz@vsecorp.com, for additional guidance. 13. Certification. You must sign, date and return the Certification attached as Exhibit B stating that you have received, read, understand and agree to comply with this Policy. Please note that you are bound by the Policy whether or not you sign the Certification. * * * This Policy supersedes any previous policy of the Company concerning securities trading. In the event of any conflict or inconsistency between this Policy and other materials previously distributed by the Company, this Policy shall govern.





 

CGPM-1201 10 November 18, 2025 2025 EXHIBIT A FOR COVERED PERSONS (EXCLUDING DIRECTORS & OFFICERS) REQUEST FOR CLEARANCE TO TRADE To: VSE Corporation Chief Legal Officer Name: Title: I hereby request clearance for myself (or a member of my immediate family or household) to execute the following transaction relating to the securities of VSE Corporation (“VSE”). Type of Transaction: I wish to purchase. I wish to sell. I wish to exercise an option and sell all or a portion of the shares of common stock purchased at the then market price in a “cashless exercise” or “same day sale” and hold any remaining shares of common stock in my brokerage account. Other transaction: If the request is for a member of my immediate family or household: Name of Person: Relationship: I hereby represent and certify that I am not aware of any material, non-public information concerning VSE at the time of submitting this request, and I agree that should I become aware of any material, non-public information concerning VSE before completing the approved transaction, I will not complete the transaction. I understand that once approved, this authorization is valid on the date of approval and for five-business days thereafter. I further understand that the approval will lapse if I become in possession of, or, in the judgment of the Chief Legal Officer, I am likely to be in possession of material, non-public information, or otherwise on the earliest of expiration of (i) the five-business day period of this approval, or (ii) the trading window in which approval is granted, whichever is the first to occur. Date Signature Approved by: Chief Legal Officer Date





 

CGPM-1201 11 November 18, 2025 2025 FOR DIRECTORS & OFFICERS ONLY REQUEST FOR CLEARANCE TO TRADE To: VSE Corporation Chief Legal Officer Name: Title: I hereby request clearance for myself (or a member of my immediate family or household) to execute the following transaction relating to the securities of VSE Corporation (“VSE”). Type of Transaction: I wish to purchase. Number and type of securities to be purchased: I wish to sell. Number and type of securities to be sold: I wish to exercise an option and sell all or a portion of the shares of common stock purchased at the then market price in a “cashless exercise” or “same day sale” and hold any remaining shares of common stock in my brokerage account. Number of options to be exercised: Number of shares of common stock to be sold: Number of shares of common stock held in account: Other transaction: If the request is for a member of my immediate family or household: Name of Person: Relationship: I hereby represent and certify that I am not aware of any material, non-public information concerning VSE at the time of submitting this request, and I agree that should I become aware of any material, non-public information concerning VSE before completing the approved transaction, I will not complete the transaction. I understand that once approved, this authorization is valid on the date of approval and for five-business days thereafter. I further understand that the approval will lapse if I become in possession of, or, in the judgment of the Chief Legal Officer, I am likely to be in possession of material, non-public information, or otherwise on the earliest of expiration of (i) the five-business day period of this approval, or (ii) the trading window in which approval is granted, whichever is the first to occur. Date Signature Approved by: Chief Legal Officer Date





 

CGPM-1201 12 November 18, 2025 2025 EXHIBIT B CERTIFICATION I hereby certify that: 1. I have read and understand the Company’s Insider Trading Policy. 2. I understand that the Company’s Chief Legal Officer is available to answer any questions I have regarding the Insider Trading Policy. 3. I will comply with the Insider Trading Policy for as long as I am subject to the Policy. Print name: Signature: Date:





 



Exhibit 21.1

SUBSIDIARIES OF THE REGISTRANT

The following is a listing of the subsidiaries of the Registrant:

Name Jurisdiction Organization
VSE Aviation, Inc. Delaware

Global Parts Group, Inc. Kansas
VSE Aviation Services, Inc. Florida

VSE Aviation, Inc. Florida
VSE Aviation Singapore PTE LTD Singapore

VSE Aviation Services, LLC Kansas
VSE Aviation Services, Co. Kansas

VSE Aviation GmbH Germany
VSE Aviation Germany GmbH Germany
Desser Holding Company, LLC Delaware
Desser Tire & Rubber Co., LLC Delaware

Cee Bailey’s Aircraft Plastics California
Watts Desser Limited United Kingdom

Desser Tire & Rubber Co., Pty Ltd Australia
VSE Aviation Limited United Kingdom

Rotable Repairs Group Limited United Kingdom
Rotable Repairs Limited United Kingdom
Turbine Controls, LLC Delaware
Turbine Controls, LLC Florida

Kellstrom Aerospace Group, Inc. Delaware
Kellstrom Commercial Aerospace, Inc. Delaware

Kellstrom Aerospace Asia Pacific PTE, LTD. Singapore
Vortex Aviation Ireland Holdings Limited Ireland

VSE Aviation Services Ireland Limited Ireland
Vortex Aviation Singapore PTE, LTD. Singapore

TAG One, Inc. Arizona
Turbine Weld Industries, LLC Florida

GenNx/AeroRepair Intermediate Co. Inc. Delaware
GenNx/AeroRepair Acquisitions Inc. Delaware

Aero 3, Inc. Delaware
AeroRepair Corp. New Hampshire

AeroRepair Canada Inc. Canada
AeroRepair South LLC Delaware

Aircrafters Ltd United Kingdom
HEMICO, Inc. New Hampshire
SkyWheels Ltd United Kingdom

Aircrafters, LLC Delaware



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We have issued our reports dated February 27, 2026, with respect to the consolidated financial statements and internal control over financial reporting included in the Annual
Report of VSE Corporation on Form 10-K for the year ended December 31, 2025. We consent to the incorporation by reference of said reports in the Registration Statements of
VSE Corporation on Forms S-3 (File No. 333-281222 and File No. 333-273085) and on Forms S-8 (File No. 333-271707, File No. 333-270469, File No. 333-257247, File No.
333-195803, File No. 333-195802, File No. 333-134285 and File No. 333-287232).

/s/ GRANT THORNTON LLP

Charlotte, North Carolina
February 27, 2026



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 annual report on Form 10-K of VSE Corporation;

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 (the
registrant’s fourth fiscal quarter in the case of an annual report) 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 officer 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.

Dated: February 27, 2026 /s/ John A. Cuomo
John A. Cuomo
Chief Executive Officer and President



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 annual report on Form 10-K of VSE Corporation;

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 (the
registrant’s fourth fiscal quarter in the case of an annual report) 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 officer 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: February 27, 2026 /s/ Adam R. Cohn
Adam R. Cohn
Chief Financial Officer
(Principal Financial Officer and Principal Accounting
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 and
Chief Executive Officer of VSE Corporation (the "Company"), does hereby certify that to the best of the undersigned's knowledge:

    1) our Annual Report on Form 10-K for the year ending December 31, 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 our Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 27, 2026 /s/ John A. Cuomo
John A. Cuomo
Chief Executive Officer and President



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) our Annual Report on Form 10-K for the year ending December 31, 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 our Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: February 27, 2026 /s/ Adam R. Cohn
Adam R. Cohn
Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)


