ICF INTERNATIONAL, INC.
COMPENSATION COMMITTEE CHARTER
Most Recently Amended Effective September 15, 2017
A.

PURPOSE

The Compensation Committee (the “Committee”) shall provide assistance to the Board of
Directors (the “Board”) of ICF International, Inc. (the “Company”) in fulfilling the Board’s
responsibilities relating to management performance and compensation.
B.

MEMBERSHIP

The Committee shall be composed entirely of three or more directors who are
“independent” directors as determined in accordance with applicable NASDAQ criteria and who
are “outside” directors as defined in the regulations issued under Section 162(m) of the Internal
Revenue Code. No Committee member shall accept, directly or indirectly, any consulting,
advisory or other compensatory fee from the Company or any subsidiary thereof, as provided by
NASDAQ Rule 5605(d)(2)(A). The members of the Committee shall be appointed by the Board
and may be removed only by the Board.
The Board shall designate one Committee member as the Committee’s chair. The
Committee chair shall, in consultation with other Committee members and management, as
appropriate, set the agenda for and preside at the meetings of the Committee.

C.

MEETINGS

The Committee shall meet on the call of its chair, but no less often than three times
annually. The Committee may meet periodically in executive session to discuss matters that it
determines require private Committee attention. A majority of the members of the Committee
shall be a quorum to transact business. The Committee shall maintain minutes of each meeting
and shall report on matters considered at Committee meetings to the Board at the next regularly
scheduled Board meeting.
D.

SPECIFIC RESPONSIBILITIES AND DUTIES

Pursuant to the Committee’s purpose, the Committee shall have the following specific
duties and responsibilities:
Regarding Compensation Philosophy
1.

consider and authorize the compensation philosophy for the Company’s
employees, including appropriate peer group and target compensation positioning;

2.

review and consider the Company’s salary, bonus and equity-based compensation
programs to assess whether those programs, either individually or taken as a
whole, encourage management to engage in inappropriate risk;

Regarding Executive Compensation
3.

finally approve all material elements of the compensation of the Company’s
executive officers (as defined in applicable rules of the Securities and Exchange
Commission (SEC) and as designed by the Board), except with respect to the
Chief Executive Officer, which shall be approved by the Board;

4.

evaluate the chief executive officer’s performance in light of corporate goals and
objectives; in determining the long-term incentive component of the chief executive
officer’s compensation, the Committee should consider the Company’s
performance and relative stockholder return, the value of similar incentive awards
to chief executive officers at comparable companies and the awards given to the
chief executive officer in past years; provided, however, that the chief executive
officer may not be present during voting or deliberations by the Committee on his
or her compensation;

5.

in consultation with the chief executive officer, review and evaluate the
performance of executive officers other than the chief executive officer and
approve the compensation of such officers;

6.

annually review and approve perquisites and other benefits for the Company’s
executive officers;

7.

review and approve employment agreements, compensation arrangements and
separation allowances for the Company’s named executive officers, except with
respect to the Chief Executive Officer, which shall be approved by the Board;

8.

monitor compliance with stock ownership guidelines for the chief executive officer
and other executive officers;

9.

review the results of the advisory “say-on-pay” vote and consider whether any
adjustments to the Company’s executive compensation policies and practices are
necessary;

Regarding SEC Reporting
10.

review and discuss with management the Compensation Discussion and Analysis
required by applicable SEC rules to be included in the Company’s Annual Report
on Form 10-K and proxy statement and, based on this review and discussion,
determine whether to recommend to the Company’s Board that the Compensation
Discussion and Analysis be included in the Form 10-K and proxy statement;

11.

annually review and participate in the development of the report of the Committee
required to be included in the Company’s SEC filings;
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Regarding Employee Benefit Plans
12.

review and approve the adoption or amendment of incentive compensation plans,
deferred compensation plans, executive retirement plans, and equity-based plans;

13.

administer or review the administration of incentive, deferred compensation, and
equity-based plans;

14.

grant awards under the Company’s equity-based plans, exercising full and final
authority to interpret the provisions of such equity plans;

15.

establish and administer the performance goals with respect to qualified
performance-based compensation that complies with the requirements set forth in
the regulations issued under Section 162(m) of the Internal Revenue Code;

16.

certify that the performance goals applicable to a covered executive are attained
by such covered executive;

Other Responsibilities

E.

17.

periodically appoint members of the Company’s Retirement Committee;

18.

in conjunction with the Governance and Nominating Committee, annually review
and update this Charter for consideration by the Board;

19.

annually evaluate the performance and function of the Committee and report to the
Board the results of such evaluation (such report may be written or oral); and

20.

such additional duties or responsibilities as the Board may determine from time to
time.

RESOURCES AND AUTHORITY

The Committee shall have access to the following resources and the authority to do the
following:
21.

retain, oversee, and terminate any compensation consultants, legal counsel and/or
other advisors to assist the Committee in any aspect of the evaluation of the chief
executive officer or other executive officer compensation or on any other subject
relevant to the Committee’s responsibilities, including the authority to approve
retention terms and provide for appropriate funding, as determined by the
Committee in its reasonable discretion, for payment of reasonable compensation
to a compensation consultant, legal counsel or any other advisor retained by the
Committee;

22.

select, or receive advice from, a compensation consultant, legal counsel or other
advisor to the Committee, other than in-house legal counsel, only after taking into
consideration:
a. provision of other services to the Company by the person that employs the
advisor;
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b. amount of fees received from the Company by the person that employs the
advisor, as a percentage of the total revenue of the person that employs the
advisor;
c. policies and procedures of the person that employs the advisor that are
designed to prevent conflicts of interest;
d. any business or personal relationship of the advisor with a member of the
Committee;
e. any stock of the Company owned by the advisor; and
f.
23.

any business or personal relationship of the advisor or the person employing
the advisor with an executive officer of the Company; and

at least once annually, evaluate each compensation consultant, legal counsel
and/or other advisor that provides advice to the Committee, other than in-house
legal counsel, taking into consideration each of the factors set forth in the prior
paragraph.

Dated: September 15, 20171
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Previously amended on September 12, 2012, September 18, 2013, and September 14, 2016
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