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[ ] Written communications pursuant to Rule 425 under the Securities
Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange
Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2 (b))

[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

VSE CORPORATION
Item 1.01 Entry into a Material Definitive Agreement

On August 2, 2005, on the recommendation of its Compensation Committee, the

VSE Corporation Board of Directors approved an increase in non-employee director
fees from $20,000 per year to $24,000 per year, and it approved the adoption of
a $1,000 attendance fee for each meeting of the Board of Directors or committee
of the Board of Directors attended. VSE estimates that the effect of the
foregoing changes in director compensation, which are effective as of August 2,
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2005 meeting of the Board of Directors, will be to increase the aggregate fees
payable to its six non-employee directors from about $125,000 per year to about
$225,000 per year, depending on the number of meetings called during the year.
The Chairman of VSE's Audit Committee will continue to receive an additional
fee of $5,000 per year. Non-employee directors also receive a nondiscretionary
stock option covering 1,000 shares of VSE Common Stock, par value $.05 per
share, on January 1 of each year pursuant to the 2004 VSE Stock Option Plan
approved by VSE shareholders on May 3, 2004.
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