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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
☐ 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))
   



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

On December 17, 2009, ICF International, Inc. (the “Company”) entered into an employment agreement with Alan Stewart, Chief Financial Officer and
Senior Vice President of the Company (the “Employment Agreement”), who, the Company previously announced on November 5, 2009, is going to resign after
the first quarter of 2010 after almost nine years of service to the Company. The Employment Agreement was executed to implement the orderly transition of the
duties of the Chief Financial Officer.

Accordingly, the Employment Agreement provides that Mr. Stewart shall continue to serve as the Company’s Chief Financial Officer until the earlier of
(i) the date on which a new Chief Financial Officer is elected, or (ii) June 1, 2010. Further, Mr. Stewart shall continue to remain employed by the Company,
assisting in transitional matters, and receive his current annual salary until his separation of service from the Company, which shall occur no earlier than
March 31, 2010 and no later than June 1, 2010. In addition, on or prior to March 15, 2010, Mr. Stewart shall be paid 100% of his 2009 bonus. Following his
separation of service from the Company, Mr. Stewart shall also receive the severance payments and benefits set forth in his letter agreement dated December 12,
2008 between him and the Company. The Company shall reimburse Mr. Stewart for all reasonable expenses incurred by him in the course of performing his
duties under the Employment Agreement, and in the event that a change in control of the Company occurs prior to Mr. Stewart’s separation from service, he shall
receive the benefits set forth in the Severance Protection Agreement dated December 12, 2008 between him and the Company.
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