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☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers
 

(d)         On March 6, 2025, the Board of Directors (the “Board”) of ICF International, Inc. (the “Company”) increased the size of the Company’s Board
from seven (7) to eight (8) members and announced the appointment of Ms. Caroline Angoorly to the Board. Effective March 6, 2025, Ms. Angoorly is a
Class I director, serving until the Company’s annual meeting of stockholders in 2025, subject to her prior death, resignation or removal from office as
provided by law.
 
In 2010, Ms. Angoorly founded GreenTao LLC, a specialized business growth, project development, financing strategy and execution firm, of which she is
the Managing Partner. Since mid-2020 (through GreenTao), Ms. Angoorly has been extensively involved with the creation and growth of a private equity-
backed Warwick Carbon Solutions business, initially as Senior Advisor and currently as Chief Commercial Officer. Since 2021 Ms. Angoorly has served as
a Non-Executive Director of Macquarie Asset Management geothermal power producer Cyrq Energy (where she chairs the Development & Strategy
Committee and is a member of the Compensation & Leadership Committee). From 2020 to 2023, Ms. Angoorly was a Non-Executive Director of Denbury
Inc. (NYSE: DEN) where she chaired the Sustainability & Governance Committee until that company’s sale to Exxon in November 2023.
 

Ms. Angoorly received her undergraduate degree in geology from Monash University in 1985. She also has a bachelor of laws degree from
Monash University and a master’s degree in business administration from the University of Melbourne.
 

There is no arrangement or understanding between Ms. Angoorly and any other person pursuant to which she was appointed as a director of the
Company. In connection with her service, Ms. Angoorly will receive the Company’s standard director’s compensation package for 2025 received by the
Company’s current non-employee directors. The compensation program for directors (as described in the Company’s proxy statement for its 2024 annual
meeting of stockholders filed with the Securities and Exchange Commission on April 26, 2024) provides for: (i) payment to a new director of the annual
cash retainer fee, effective as of, and prorated from, the date of the appointment; and (ii) participation in the Annual Equity Award Program, effective the
first day of the fiscal quarter following the date of the director’s appointment to the Board with the award amount (pro-rated based upon the number of
remaining full fiscal quarters through June 30th). Ms. Angoorly does not have any other current or proposed material arrangements or transactions with any
related persons required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

As of the date of this Current Report on Form 8-K, the Board has not determined Ms. Angoorly’s Board committee assignments. In accordance
with Instruction 2 to Item 5.02 of Form 8-K, the Company will file an amendment to this Current Report on Form 8-K within four business days after such
determination has been made.
 

The press release containing this announcement is attached hereto as Exhibit 99.1.
 
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
99.1   Press Release dated March 11, 2025
104            Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
    ICF International, Inc.
       
Date: March 11, 2025   By:  /s/ James E. Daniel
      James E. Daniel

     
Executive Vice President, General Counsel &
Assistant Secretary

 
 



Exhibit 99.1
 

NEWS RELEASE 
FOR IMMEDIATE RELEASE 

Contact: Lauren Dyke, lauren.dyke@ICF.com, +1.571.373.5577 
 

ICF Names Energy and Infrastructure Expert to Board of Directors
Caroline Angoorly Brings Four Decades of Experience Shaping Corporate Growth Strategies

 
Reston, Va. (March 11, 2025) — ICF (NASDAQ:ICFI), a global consulting and digital services provider, announced today that it has named Caroline
Angoorly to its board of directors. Angoorly brings deep expertise in the energy, power market, infrastructure, and environment sectors, as well as in
developing business strategies that drive growth, profit and impact.
 
“As ICF continues to see momentum in our utility, commercial energy and infrastructure services, we are honored to welcome Caroline to our board,” said
John Wasson, ICF Chair and CEO. “She brings deep expertise in these markets driving ICF’s growth, and she has a strong ability to shape profitable
strategies, uncover new market opportunities, and identify the right moments for cross-sector collaboration. I’m confident her insights will help position
ICF to capitalize on the fast-moving changes in the energy landscape.”
 
Angoorly is the founder and managing partner of GreenTao LLC, which helps businesses and governments develop, operate and finance large power, fuels
and low-carbon infrastructure projects. Prior to that, she was the Chief Operating Officer of NY Green Bank where she was responsible for the nation’s
largest and most profitable state-sponsored energy and sustainable infrastructure investment fund at $1 billion. Angoorly also served as the North American
head of environmental markets for J.P. Morgan, the head of Northeast and Mid-Atlantic development for NRG Energy, and partner in the global project
finance group at Milbank.
 
“I am honored to join the board of directors at ICF, a leader in energy innovation as well as grid and infrastructure modernization,” said Angoorly. “ICF’s
long-standing commitment to tackling global energy challenges with innovative, market-driven approaches aligns with my passion for building reliable,
sustainable energy solutions. I look forward to contributing to the company’s continued success and lasting impact.”
 
Angoorly’s appointment follows ICF’s strong 2024 performance in the commercial energy market as utility clients and others expand their use of the
company’s demand side management, grid resilience, electrification, and flexible load management technologies and services.
 

### 
About ICF
ICF is a global consulting and technology services company with approximately 9,000 employees, but we are not your typical consultants. At ICF, business
analysts and policy specialists work together with digital strategists, data scientists and creatives. We combine unmatched industry expertise with cutting-
edge engagement capabilities to help organizations solve their most complex challenges. Since 1969, public and private sector clients have worked with
ICF to navigate change and shape the future. Learn more at icf.com.
 
Caution Concerning Forward-looking Statements 
Statements that are not historical facts and involve known and unknown risks and uncertainties are "forward-looking statements" as defined in the Private
Securities Litigation Reform Act of 1995. Such statements may concern our current expectations about our future results, plans, operations and prospects
and involve certain risks, including those related to the government contracting industry generally; our particular business, including our dependence on
contracts with U.S. federal government agencies; our ability to acquire and successfully integrate businesses; and various risks and uncertainties related to
health epidemics, pandemics, and similar outbreaks. These and other factors that could cause our actual results to differ from those indicated in forward-
looking statements that are included in the "Risk Factors" section of our securities filings with the Securities and Exchange Commission. The forward-
looking statements included herein are only made as of the date hereof, and we specifically disclaim any obligation to update these statements in the future.
 
 


