Edgar Filing: ICF International, Inc. - Form 10-K

ICF International, Inc.
Form 10-K

March 02, 2012
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-K

(Mark One)

x  ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934
For the fiscal year ended December 31, 2011

Commission File Number: 001-33045

ICF INTERNATIONAL, INC.

(Exact name of Registrant as specified in its charter)

Delaware 22-3661438
(State or other jurisdiction of (IRS Employer

Table of Contents



Edgar Filing: ICF International, Inc. - Form 10-K

incorporation or organization) Identification Number)
9300 Lee Highway
Fairfax, VA 22031
(Address of principal executive offices) (Zip Code)

Registrant s telephone number, including area code:
(703) 934-3000

Securities Registered Pursuant to Section 12(b) of the Act:

Title of Each Class Name of Exchange on which Registered
Common Stock, $0.001 par value The NASDAQ Stock Market LL.C

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes © No x
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes © No x

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K. x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer © Accelerated filer x Non-accelerated filer © Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the Registrant as of the last business day of
the Registrant s most recently completed second fiscal quarter was approximately $487 million based upon the closing price per share of $25.38,
as quoted on the NASDAQ Global Select Market on June 30, 2011. Shares of the outstanding common stock held by each executive officer and
director have been excluded in that such persons may be deemed to be affiliates. This determination of affiliate status is not necessarily a
conclusive determination for other purposes.

As of February 27, 2012, 19,800,267 shares of the Registrant s common stock, $0.001 par value, were outstanding.
DOCUMENTS INCORPORATED BY REFERENCE

Part I1I incorporates information by reference from the definitive proxy statement for the Annual Meeting of Stockholders expected to be held in
June 2012.

Table of Contents 2



Edgar Filing: ICF International, Inc. - Form 10-K

Table of Contents



Edgar Filing: ICF International, Inc. - Form 10-K

Table of

PART 1
ITEM 1.

ITEM 1A.
ITEM 1B.

ITEM 2.
ITEM 3.
ITEM 4.

PART II
ITEM 5.
ITEM 6.
ITEM 7.

ITEM 7A.

ITEM 8.
ITEM 9.

ITEM 9A.
ITEM 9B.

PART III
ITEM 10.
ITEM 11.
ITEM 12.
ITEM 13.
ITEM 14.

PART IV
ITEM 15.

TABLE OF CONTENTS

Business
Risk Factors
Unresolved Staff Comments

Properties

Legal Proceedings
Removed and Reserved

Market for Registrant s Common Equity. Related Stockholder Matters and Issuer Purchases of Equity Securities
Selected Financial Data

Management s Discussion and Analysis of Financial Condition and Results of Operations

Quantitative and Qualitative Disclosures about Market Risk

Financial Statements and Supplementary Data

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
Controls and Procedures

Other Information

Directors. Executive Officers. and Corporate Governance

Executive Compensation

Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Certain Relationships and Related Transactions. and Director Independence

Principal Accountant Fees and Services

Exhibits and Financial Statement Schedules

Table of Contents



Edgar Filing: ICF International, Inc. - Form 10-K

Table of Conten
FORWARD-LOOKING STATEMENTS

Some of the statements in this Annual Report on Form 10-K constitute forward-looking statements as defined in the Private Securities Litigation

Reform Act of 1995. These statements involve known and unknown risks, uncertainties, and other factors that may cause our actual results,

levels of activity, performance, or achievements to be materially different from any future results, levels of activity, performance, or

achievements expressed or implied by such forward-looking statements. In some cases, you can identify these statements by forward-looking

words such as anticipate, believe, could, estimate, expect, intend, may, plan, potential, should, will, would, or similarw
statements that contain these words carefully. The factors described in Item 1A of Part I of this Annual Report on Form 10-K captioned Risk

Factors, or otherwise described in our filings with the Securities and Exchange Commission ( SEC ), as well as any cautionary language in this

Annual Report on Form 10-K, provide examples of risks, uncertainties, and events that may cause our actual results to differ materially from the
expectations we describe in our forward-looking statements, including, but not limited to:

our dependence on contracts with federal, state, and local government agencies and departments for the majority of our revenue;

changes in the economic and political climate that may affect spending patterns and priorities of our clients;

failure by Congress or other governmental bodies to approve budgets in a timely fashion;

results of government audits and investigations;

failure to receive the full amount of our backlog;

difficulties implementing our acquisition strategy;

difficulties expanding our service offerings and client base; and

liabilities arising from our major contract with the State of Louisiana, which was completed in 2009.
Our forward-looking statements are based on the beliefs and assumptions of our management and the information available to our management
at the time these disclosures were prepared. Although we believe the expectations reflected in these statements are reasonable, we cannot
guarantee future results, levels of activity, performance, or achievements. You should not place undue reliance on these forward-looking
statements, which apply only as of the date of this Annual Report on Form 10-K. We undertake no obligation to update these forward-looking
statements, even if our situation changes in the future.

The terms we, our, wus, and the Company, as used throughout this Annual Report on Form 10-K, refer to ICF International, Inc. and its
consolidated subsidiaries, unless otherwise indicated. The term federal government refers to the United States (U.S.) government, unless
otherwise indicated.
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PART I

ITEM 1. BUSINESS
COMPANY OVERVIEW

We provide management, technology, and policy consulting and implementation services to government, commercial, and international clients.
We help our clients conceive, develop, implement, and improve solutions that address complex natural resource, social, and national security
issues. Our services primarily address three key markets:

Energy, Environment, and Transportation;

Health, Education, and Social Programs; and

Homeland Security and Defense.
We provide services across these three markets that deliver value throughout the entire life of a policy, program, project, or initiative, from
concept analysis and design through implementation and improvement. Our primary services include:

Adbvisory Services. We provide policy, regulatory, technology, and other advice to our clients to help them address and respond to the
challenges they face. Our advisory services include needs and market assessments, policy analysis, strategy and concept
development, organizational assessment and strategy, enterprise architecture, and program design.

Implementation Services. We implement and manage technological, organizational, and management solutions for our clients,
including information technology solutions, project and program management, project delivery, strategic communications, and
training. These services often relate to the advisory services we provide.

Evaluation and Improvement Services. We provide evaluation and improvement services that help our clients increase the
effectiveness and transparency of their programs. Our evaluation and improvement services include program evaluations, continuous
improvement initiatives, performance management, benchmarking, and return-on-investment analyses.
We serve federal, state, local, and foreign government clients, as well as major domestic and international corporations and multilateral
institutions. Our clients utilize our advisory services because we offer a combination of deep subject-matter expertise and institutional
experience in our market areas. We believe that our domain expertise and the program knowledge developed from our advisory engagements
further position us to provide implementation and evaluation services.

As of December 31, 2011, we had more than 4,000 employees, including many recognized as thought leaders in their respective fields. We serve
clients globally from our headquarters in the metropolitan Washington, D.C. area, our more than 60 regional offices throughout the United
States, and our international offices in Beijing, New Delhi, Singapore, Ottawa, Toronto, Brussels, London, Moscow, and Rio de Janeiro.

We generated revenue of $840.8 million, $764.7 million, and $674.4 million in 2011, 2010, and 2009, respectively. Our total backlog was
approximately $1,662 million and $1,367 million as of December 31, 2011, and 2010, respectively. See Contract Backlog for a discussion of
how we calculate backlog, as well as our financial statements and the related notes included elsewhere in this Annual Report on Form 10-K.

OUR COMPANY INFORMATION
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Our principal operating subsidiary was founded in 1969. ICF International, Inc. was formed as a Delaware limited liability company in 1999
under the name ICF Consulting Group Holdings, LLC in connection with the
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purchase of our business from a larger services organization. A number of our current senior managers participated in this buyout transaction
along with private equity investors. We converted to a Delaware corporation in 2003 and changed our name to ICF International, Inc. in 2006.

We completed our initial public offering ( IPO ) in October 2006 and filed a shelf registration statement on Form S-3 in September 2009, pursuant

to which we sold additional shares of our common stock to the public in December 2009. Since our IPO, we have completed a number of

acquisitions and business combinations, including: Energy and Environmental Analysis, Inc. ( EEA ) and Advanced Performance Consulting

Group, Inc. ( APCG ) in January 2007; Z-Tech Corporation ( Z-Tech ) in June 2007; Simat, Helliesen & Eichner, Inc. ( SH&E ) in December 2007;
Jones & Stokes Associates, Inc. ( Jones & Stokes ) in February 2008; Macro International Inc. ( Macro ) in March 2009; Jacob & Sundstrom, Inc.

( JASI ) in December 2009; Marbek Resource Consultants Ltd. ( Marbek ) in January 2011; AeroStrategy L.L.C. ( AeroStrategy ) in September
2011; and Ironworks Consulting L.L.C. ( Ironworks ) in December 2011. Our more recent acquisitions are discussed further in Management s
Discussion and Analysis of Financial Condition and Results of Operations Acquisitions and Business Combinations.

Our principal executive office is located at 9300 Lee Highway, Fairfax, Virginia 22031, and our telephone number is (703) 934-3000.

We maintain an internet website at www.icfi.com. We make available our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q,
current reports on Form 8-K, and amendments to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended, and other information related to us, free of charge, on this site as soon as reasonably practicable after we electronically
file those documents with, or otherwise furnish them to, the SEC. Our internet website and the information contained therein or connected
thereto are not intended to be incorporated into this Annual Report on Form 10-K.

MARKET OPPORTUNITY, SERVICES, AND SOLUTIONS

Complex, long-term market factors, as well as secular trends, are changing the way we live and the way government and industry operate and
interact. Some of the most critical factors are centered firmly in our three major market areas. In the energy, environment, and transportation
market, these factors include rising energy demand and increasing focus on alternative fuels and energy efficiency, energy independence, aging
transportation infrastructure, and environmental degradation. In the health, education, and social programs market, these factors include the
increasing level of healthcare expenditures relative to the economy, growing aging populations, increasing military and veteran health demands,
continued focus on disease prevention, the perceived declining performance of the U.S. educational system compared to other countries, and the
need for job creation. The continuing threat of terrorism, including cyber threats, and changing national security priorities are affecting the
defense and homeland security markets, as well as infrastructure protection in the commercial sector. In addition to these market-based factors,
secular trends across all of our markets are increasing the demand for advisory and implementation services that drive our business. These trends
include: increased government focus on efficiency and measuring outcomes, the aging federal workforce, the emphasis on transparency and
accountability, and an increased demand for combining domain knowledge of client mission and programs with information-technology
solutions.

We believe that demand for our services will continue to grow as government, industry, and other stakeholders seek to understand and respond
to these and other factors within the constraints of growing deficits that drive the need for government agencies at all levels to deliver more with
fewer resources. We expect that our government clients will continue to utilize professional services firms with domain expertise in their
program areas to assist with designing new programs, enhancing existing ones, and offering transformational solutions based on relevant
evaluation and improvement experience. In addition, commercial organizations affected by these programs will need to understand such
changes, as well as their implications, in order for them to plan appropriately. We believe that our institutional knowledge and our subject-matter
expertise in our three key markets are distinct competitive advantages in providing our clients with practical, innovative solutions, directly
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applicable to their mission or business, with a faster deployment of the right resources. Moreover, we believe we will be able to leverage the
domain expertise and program knowledge we have developed through our advisory assignments and our experience on implementation projects
to win larger engagements, thereby increasing returns on business development investment and enhancing employee utilization.

Energy, Environment, and Transportation

We have long been involved in advising on energy and environmental issues, including the impact of human activity on natural resources, and in
helping develop solutions for infrastructure-related challenges. In addition to addressing government policy and regulation in these areas, our
work focuses on industries that are affected by these policies and regulations, particularly the industries most heavily involved in the use and
delivery of energy. Significant factors affecting suppliers, users, and regulators of energy are driving private and public sector demand for
professional services firms, including:

Changing power markets, sources of supply, and an increased demand for alternative fuels;

Ongoing efforts to upgrade the energy infrastructure to meet new power, transmission, environmental, and cybersecurity
requirements;

The need to manage energy demand and increase efficient energy use in an era of supply constraints and environmental concerns;
and

The impacts of addressing carbon and other emissions.
We assist energy enterprises and energy consumers worldwide in their efforts to analyze, develop, and implement strategies related to their
business operations and the interrelationships of those operations with the environment and applicable government regulations. We utilize our
policy expertise, deep industry knowledge, and proprietary modeling tools to advise government and industry clients on key topics related to
electric power, traditional fuels, and renewable sources of energy. Our areas of expertise include power market analysis and modeling,
transmissions analysis, electric system reliability standards, energy asset valuation and due diligence, regulatory and litigation support, fuels
market analysis, air regulatory strategy, and renewable energy and green power. We also support government and commercial clients in
designing, implementing, and evaluating demand-side energy management strategies in a wide range of areas, including energy efficiency and
peak load management. Our work includes numerous engagements supporting the ENERGY STARSM suite of programs at the federal and state
levels.

Although global climate change is no longer part of the U.S. federal legislative agenda, carbon emissions is still an important focus of
governments (including many states within the U.S.) and multinational corporations around the world. Reducing or offsetting greenhouse gas

( GHG ) emissions continues to be the subject of both public and private sector interest, and the regulatory landscape in this area is still evolving.
The need to address carbon and other harmful emissions has significantly changed the way the world s governments and industries interact and
continues to be one of the drivers of the interest in energy efficiency.

We have decades of experience in designing, evaluating, and implementing environmental policies and transportation infrastructure projects and
believe that a number of key issues are driving increased demand for the services we provide in these areas, including:

Increased focus on the proper stewardship and regulation of natural resources;

Historic under-investment in transportation infrastructure; and

Changing patterns of economic development that require transportation systems to adapt to new patterns of demand.
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By leveraging our interdisciplinary skills, which range from finance and economics to earth and life sciences, and information technology and
program management, we are able to provide a wide range of services
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that includes complex environmental impact assessments, environmental management information systems, air quality assessments, program
evaluation, transportation planning, and regulatory reinvention. Our experience in environmental policy and planning allows us to help clients
deal specifically with the inter-related environmental, business, and social implications of transportation modes and infrastructure. From the
environmental management of complex infrastructure engagements to strategic and operational concerns of airlines and airports, our solutions
draw upon our expertise and institutional knowledge in transportation planning, urban and land use planning, industry management practices,
financial analysis, environmental sciences, and economics.

Health, Education, and Social Programs

Our advisory, implementation, and improvement expertise is also applied to social resources in areas such as health, education, and social
programs. We believe that a confluence of factors is expected to drive an increased need for public spending in the United States on health,
human services, and social programs. These factors include, among others:

An aging population;

Attempts to expand healthcare services to under-served segments of the population;

Rising healthcare expenditures, requiring the evaluation of the effectiveness and efficiency of current and new programs;

Growing awareness of the threats from the global spread of disease;

The emphasis on improving the effectiveness of the educational system;

The need to address the foreclosure crisis and its effects on homeowners and communities;

The need for greater transparency and accountability of public sector programs;

Increasing focus on cybersecurity requirements;

Military personnel returning home from active duty with health and social service needs; and

The need to address the potential health and social consequences of threats from terrorism, natural disasters, and epidemics.
We believe we are well positioned to provide research, consulting, implementation, and improvement services to help our clients develop and
manage effective programs in the areas of health, education, and social programs at the national, regional, and local levels. Our subject-matter
expertise includes public health, mental health, international health and development, health communications, education, children and families,
disaster recovery, housing and communities, military personnel recruitment and retention, and substance abuse. Our combination of
health-domain knowledge and our experience in information technology applications provides us with strong capabilities in health informatics,
which we believe will be of increasing importance as the need to manage health and biomedical information grows. We partner with our clients
in the government, commercial, and non-profit sectors to increase their knowledge base, support program development, enhance program
operations, evaluate program results, and improve program effectiveness.

Table of Contents 11



Edgar Filing: ICF International, Inc. - Form 10-K

In the area of health, we support many programs within the Department of Health and Human Services ( HHS ), including the National Institutes
of Health ( NIH ) and the Centers for Disease Control, conducting primary data collection and analyses, assisting in designing, delivering, and
evaluating programs, managing technical assistance centers, providing instructional systems, developing information technology applications,

and managing information clearinghouse operations. In the area of human services, we provide training and technical assistance for early care

and educational programs (such as Head Start), services for victims of crime at the Department of Justice ( DOJ ), and health and demographic
surveys in developing countries for the Department of State ( DOS ). In the area of social programs, we provide extensive training, technical
assistance, and program analysis and support services for a number of the housing and rural and community development
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programs of the Department of Housing and Urban Development ( HUD ) and the U.S. Department of Agriculture ( USDA ). In the area of
education, we provide research, program design, evaluation, and training at the federal and state level.

Homeland Security and Defense

Homeland security programs continue to be a critical priority at the federal level, as well as the state and local levels. We believe that the
following key homeland security trends, in both the government and commercial sectors, will continue to drive an increased need for our
services in this area:

Vulnerability of critical infrastructure to cyber and terrorist threats;

Broadened homeland security concerns to include areas such as health, food, energy, water, and transportation;

Reassessment of the emergency management functions of homeland security in the face of natural disasters;

Increased dependence on private sector personnel and organizations in emergency response; and

The need to ensure that critical functions and sectors are able to recover quickly after attacks.
In addition, the Department of Defense ( DoD ) is undergoing major transformations in its approach to strategies, processes, organizational
structures, and business practices due to several complex, long-term factors, including:

The changing nature of global security threats, including cybersecurity threats;

Family issues associated with globally deployed armed forces; and

The increasing complexity of war-fighting strategies, the need for real-time information sharing and logistics modernization,

network-centric warfare requirements, and the global nature of combat arenas.
We provide key services to the Department of Homeland Security ( DHS ) and DoD. At DHS, we assist in shaping and managing critical
programs to ensure the safety of communities, developing critical infrastructure protection plans and processes, establishing goals and
capabilities for national preparedness at all levels of government in the United States, and managing the national program to test radiological
emergency preparedness at the state and local levels in communities adjacent to nuclear power facilities. We also provide cybersecurity and
emergency management services to the commercial sector, especially the utility industry. We support DoD by providing high-end strategic
planning, analysis, and technology solutions in the areas of logistics management, operational support, command and control, and cybersecurity.
We also provide the defense sector with environmental management, human capital assessment, military community research, and
technology-enabled solutions. Finally, we pursue opportunities that reside at the intersection of homeland security and defense and believe that
the interrelationships and strengthened ties among traditional defense requirements and homeland security, such as disaster preparedness and
response and recovery, create significant demands for professional services.

COMPETITIVE STRENGTHS
We possess the following key business strengths:

We have a highly educated professional staff with deep subject-matter knowledge
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We possess strong intellectual capital that provides us with a deep understanding of policies, processes, and programs across our major markets.

Our thought leadership is based on years of training, experience, and education. Our clients are able to draw on the in-depth knowledge of our
subject-matter experts and our experience developed over decades of providing advisory services. As of December 31, 2011, approximately
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40% of our benefits-eligible staff held post-graduate degrees in diverse fields such as the social sciences, business and management, physical
sciences, public policy, human capital, information technology and mathematics, engineering, planning, economics, life sciences, and law. These
qualifications, and the complementary nature of our markets, enable us to deploy multi-disciplinary teams to identify, develop, and implement
solutions that are creative, pragmatic, and tailored to our clients specific needs.

We believe our diverse range of markets, services, and projects, provide a stimulating work environment for our employees and enhances their
professional development. The use of multi-disciplinary teams provides our staff the opportunity to develop and refine common skills required
in many types of engagements. Our approach to managing human resources fosters collaboration and significant cross-utilization of the skills
and experience of both industry experts and other personnel who can develop creative solutions by drawing upon their different experiences. The
types of services we provide, and the manner in which we do so, enable us to attract and retain talented professionals from a variety of
backgrounds while maintaining a culture that fosters teamwork and excellence.

We have strong long-standing relationships with clients across a diverse set of markets

The long-term relationships we maintain with many of our clients reflect our successful track record of fulfilling our clients needs. We have
advised both the Environmental Protection Agency ( EPA ) and HHS for more than 30 years, the Department of Energy ( DOE ) for more than 25
years, and DoD for more than 20 years, and have multi-year relationships with many of our other clients. We have numerous contacts at various
levels within our clients organizations, ranging from key decision-makers to functional managers. The long-standing nature and breadth of our
client relationships adds greatly to our institutional knowledge, which, in turn, helps us carry out our client engagements more effectively and
maintain and expand such relationships. Our extensive experience and client contacts, together with our prime-contractor position on a
substantial majority of our contracts and onsite presence, gives us clearer visibility into future opportunities and emerging requirements. In
addition, as of December 31, 2011, approximately 380 of our employees held an active federal security clearance (with approximately 120
additional employees having a terminated clearance eligible for reinstatement), which affords us client access at appropriate levels and further
strengthens our client relationships. We believe our balance between civilian and defense agencies, our commercial presence, and the diversity
of the markets we serve help mitigate the impact of annual shifts in our clients budgets and priorities.

Our adyvisory role positions us to capture a full range of engagements

We believe our advisory approach, which is based on our subject-matter expertise combined with an understanding of our clients requirements
and objectives, is a significant competitive differentiator that helps us gain access to key client decision-makers during the initial phases of a
policy, program, project, or initiative. We use our expertise and understanding to formulate customized recommendations for our clients. We
believe this domain expertise and the program knowledge developed from our advisory engagements further position us to provide
implementation and evaluation services. Implementation and evaluation engagements, in turn, allow us to understand better our clients
requirements and objectives as they evolve over time. We then use this knowledge to provide evaluation and improvement services that maintain
the relevance of our recommendations. As a result, we believe we are able to offer services across the entire life cycle of a particular policy,
program, project, or initiative.

Our technology solutions are driven by our deep subject-matter expertise

Government and commercial decision-makers have become increasingly aware that, to be effective, technology solutions need to be seamlessly
integrated with people and processes. We possess strong knowledge in information technology and a thorough understanding of human and
organizational processes. This combination of skills, along with our domain knowledge, allows us to deliver technology-enabled solutions
tailored to our clients business and organizational needs and with less ramp-up time required to understand customer issues.
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Our proprietary analytics and methods allow us to deliver superior solutions to our clients

We believe our innovative, and often proprietary, analytics and methods are key competitive differentiators because they enhance our ability to
deliver customized solutions, and enable us to deliver services in a more cost-effective manner than our competitors. For example, we have
developed industry-standard energy and environmental models that are used by governments and commercial entities around the world for
energy planning and air quality analyses, and have also developed a suite of proprietary climate change tools to help the private sector develop
strategies for complying with GHG emission reduction requirements. We maintain proprietary databases that we continually refine and that are
available to be incorporated quickly into our analyses on client engagements. In addition, we also have proprietary program management
methodologies and services that we believe can help governments improve performance measurement, support chief information officer and
science and engineering program activities, and reduce security risks.

We are led by an experienced management team

Our management team, consisting of approximately 250 officers with the title of vice president or higher, possesses extensive industry
experience and had an average tenure of 13 years with us as of December 31, 2011 (including prior service with companies we have acquired).
This low turnover allows us to retain institutional knowledge. Our managers are experienced both in marketing efforts and in successfully
managing and executing advisory, implementation, and evaluation assignments. Our management team also has experience in acquiring other
businesses and integrating those operations within our own. A number of our managers are industry-recognized thought leaders. Based on these
factors, we believe that our management s successful past performance and deep understanding of our clients needs have been differentiating
factors in competitive situations.

STRATEGY
Our strategy to increase our revenue and stockholder value involves the following key elements:
Leverage advisory work into implementation and full life-cycle solutions

We plan to continue to leverage our advisory services and strong client relationships to increase our revenue from implementation support
services. These services include: information services and technology solutions, project and program management, business process solutions,
strategic communications, and technical assistance and training. Our advisory services provide us with insight and understanding of our clients
missions and goals. We believe the domain expertise and program knowledge we develop from these advisory assignments position us to
capture a greater portion of larger implementation engagements. We will, however, need to undertake such expansion carefully to avoid actual,
potential, and perceived conflicts of interest. See Risk Factors Risks Related to our Business The diversity of the services we provide and the
clients we serve may create actual, potential, and perceived conflicts of interest and conflicts of business that limit our growth and lead to
liability for us.

Pursue larger contract opportunities

We believe that continuing to expand our client engagements into implementation, evaluation, and improvement services enables us to pursue
larger prime contract opportunities, which should provide a greater return on our business development efforts and allow for enhanced employee
utilization. We plan to continue to target larger and longer-term opportunities through greater emphasis on early identification of opportunities,
strategic capture and positioning, and enhanced brand recognition. We believe that the resulting increase in the scale, scope, and duration of our
contracts will help us continue our growth.
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Expand and deepen our presence in federal and state governmental agencies

Given the growth in the scope of our service offerings, many of our current federal clients are not utilizing the full array of services that we
offer, especially with regard to implementation. We will specifically target deeper penetration of those agencies that currently procure services
only from one or two of our business areas. We believe we can leverage many of our long-term client relationships by introducing these existing
clients, where appropriate, to our other services. For example, we plan to introduce many of our advisory clients to our capabilities to provide
associated information technology, cybersecurity, large-scale program management, and strategic communications services. Given the
increasing focus on deficit reduction and transparency, we can also offer clients our extensive performance measurement, program evaluation,
and performance management services. Finally, having grown to more than 60 offices across the United States, we can focus more of our
business development efforts on addressing the needs of federal agencies with operations outside of the metropolitan Washington, D.C. area.

Expand our commercial business

We see growth opportunities in our current commercial business in the utility and air transport industries, as well as significant potential for us to
expand our business in other commercial sectors, both domestically and internationally. Although we believe the utility industry will continue to
be a strong market for advisory services in light of the growing focus on regulatory actions and alternative fuels, we intend to leverage our
existing relationships and institutional expertise to pursue and capture additional, typically higher-margin opportunities. First, we believe we can
continue to expand beyond our advisory-based businesses and into implementation services such as assisting with implementing energy
efficiency programs, informational technology applications, and environmental management services for the larger utilities. Second, the growth
of interest in sustainability and energy efficiency issues has created opportunities to offer these types of services to new clients in sectors beyond
our traditional clients. We expect other sectors, such as information service providers and hotel and tourist-related services, to continue to
expand as these industries better understand their energy consumption options and the positive benefits of demonstrating environmental
stewardship. Finally, the recent acquisition of Ironworks provides an opportunity to sell our information technology ( IT ), strategic
communications, and customer engagement services to a broader range of commercial clients, especially in the fast-growing health care sector.

Replicate our business model globally across government and industry

We believe the services we provide to the energy, environment, and transportation markets have especially strong business drivers throughout
the world. Europe s growing need for cutting-edge climate change, energy and environmental solutions plays well to our domain expertise.
Moreover, four of our offices outside of the United States are located in the BRIC countries (Brazil, Russia, India, and China), each of which
represents a substantial market with rapidly growing demands for new sources of energy, a need for transportation infrastructure improvements,
and severe air and carbon pollution issues. Asia, especially, is increasing its demand for clean energy and energy efficiency services. We believe
our ability to offer energy, infrastructure, climate change, and environmental services to both commercial and government clients in these
countries from local offices, typically staffed by native citizens, positions us to help clients address these key issues and therefore to expand our
market presence. We are also positioned to grow our international development business across multiple regions.

Focus on higher-margin projects

We plan to pursue higher-margin commercial projects and to continue to shift our federal, state, and local government contract base to increase
margins. We believe we have strong global client relationships in both the commercial energy and air transport markets, where our margins have
historically been higher than those in our government business. We view the energy industry as a particularly attractive market for us over the
next decade due to concerns over controlling energy costs and limiting climate and environmental impacts, increased state
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and federal regulation, and the need for cleaner and more diverse sources of energy. We believe these factors, coupled with our expanding
national and global footprint, will result in a greater number of engagements that will also be larger in size and scope.

Pursue strategic acquisitions and business combinations

We plan to augment our organic growth with selected acquisitions and business combinations. During the past few years, we have added a
number of companies including: Ironworks, Marbek, and AeroStrategy in 2011, Macro and JASI in 2009; Jones & Stokes in 2008; and SH&E,
Z-Tech, EEA, and APCG in 2007. Our more recent acquisitions are discussed in Management s Discussion and Analysis of Financial Condition
and Results of Operations Acquisitions and Business Combinations. We plan to continue a disciplined acquisition strategy to obtain new clients,
increase our size and market presence, and obtain capabilities that complement our existing portfolio of services, while focusing on cultural
compatibility and financial impact.

CONTRACTS

Domestic government clients (including U.S. federal, state, and local governments), domestic commercial clients, and international clients
(including government and commercial clients outside the United States) accounted for approximately 76%, 20%, and 4%, respectively, of our
2011 revenue, approximately 81%, 14%, and 5%, respectively, of our 2010 revenue, and approximately 79%, 16%, and 5%, respectively, of our
2009 revenue. Our clients span a broad range of defense and civilian agencies and commercial enterprises. Our contract periods typically extend
from one month to five years, including option periods. Many of our government contracts provide for option periods that may be exercised by
the client. Our largest contract in 2009, The Road Home contract with the State of Louisiana, completed in June 2009, accounted for
approximately 9% of our revenue. In 2011, 2010, and 2009, no other single contract accounted for more than 4% of our revenue. Including The
Road Home contract, our top 10 contracts in 2011, 2010, and 2009 collectively accounted for approximately 21%, 20%, and 21% of our
revenue, respectively. Excluding The Road Home contract, our top 10 contracts in 2011, 2010, and 2009 collectively accounted for
approximately 21%, 20%, and 12% of our revenue, respectively. In 2011, we received approximately 22%, 8%, and 6% of our revenue,
respectively, from our three largest clients, HHS, DoD, and DOS. Most of our revenue is derived from prime contracts, which accounted for
approximately 86%, 85% and 85% of our revenue for 2011, 2010, and 2009, respectively. Unless the context otherwise requires, we use the term
contracts to refer to contracts and any task orders or delivery orders issued under a contract.

Our U.S. and international clients accounted for revenues of approximately $805.3 million and $35.5 million, respectively, in 2011, $728.1
million and $36.6 million, respectively, in 2010; and $639.8 million and $34.6 million, respectively, in 2009. Our U.S. clients include federal,
state, and local governments and domestic commercial clients. Non-profit entities and universities are considered commercial clients. Entities
such as the World Bank and the United Nations are considered international clients, while DOS and the U.S. Agency for International
Development are considered U.S. government clients. In general, a client is considered international if it is located outside the United States. If
we are a subcontractor, then the client is not considered to be the prime contractor but rather the ultimate client receiving the services from the
prime contractor team. Our foreign operations pose special risks, as discussed below in Risk Factors Risks Related to Our Business Our
international operations pose special and unusual risks to our profitability and operating results.

CONTRACT BACKLOG

We define roral backlog as the future revenue we expect to receive from our contracts and other engagements. We generally include in our

backlog the estimated revenue represented by contract options that have been priced, but not exercised. We do not include any estimate of

revenue relating to potential future delivery orders that might be awarded under our General Services Administration Multiple Award Schedule

( GSA Schedule ) contracts, other Indefinite Delivery/Indefinite Quantity ( IDIQ ) contracts, or other contract vehicles that are also held by a large
number of firms and under which potential future delivery orders or task
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orders might be issued by any of a large number of different agencies or departments, and are likely to be subject to a competitive bidding
process. We do, however, include potential future work expected to be awarded under IDIQ contracts that are available to be utilized by a
limited number of potential clients and are held either by us alone or by a limited number of firms.

We include expected revenue in funded backlog when we have been authorized by the client to proceed under a contract up to the dollar amount
specified by our client, and this amount will be owed to us under the contract after we provide the services pursuant to the authorization. If we
do not provide services authorized by a client prior to the expiration of the authorization, we remove amounts corresponding to the expired
authorization from backlog. We do include expected revenue under an engagement in funded backlog when we do not have a signed contract or
contract modification if we have received client authorization to begin or continue working and we expect to sign a contract or contract
modification for the engagement. In this case, the amount of funded backlog is limited to the amount authorized. Our funded backlog does not
represent the full revenue potential of our contracts because many government clients, and sometimes other clients, authorize work under a
particular contract on a yearly or more frequent basis, even though the contract may extend over several years. Most of our services to
commercial clients are provided under contracts with relatively short durations. As a consequence, our backlog attributable to these clients is
typically reflected in funded backlog and not in unfunded backlog.

We define unfunded backlog as the difference between total backlog and funded backlog. Our revenue estimates for purposes of determining
unfunded backlog for a particular contract are based, to a large extent, on the amount of revenue we have recently recognized on that contract,
our experience in utilizing contract capacity on similar types of contracts, and our professional judgment. Our revenue estimate for a contract
included in backlog is sometimes lower than the revenue that would result from our client utilizing all remaining contract capacity.

Although we expect our contract backlog to result in revenue, the timing of revenue associated with both funded and unfunded backlog will vary
based on a number of factors, and we may not recognize revenue associated with a particular component of backlog when anticipated, or at all.
Our government clients generally have the right to cancel any contract, or ongoing or planned work under any contract, at any time. In addition,
there can be no assurance that revenue from funded or unfunded backlog will have similar profitability to previous work or will be profitable at

all. Generally speaking, we believe the risk that a particular component of backlog will not result in future revenue is higher for unfunded

backlog than for funded backlog. See Risk Factors Risks Related to Our Business We may not receive revenue corresponding to the full amount
of our backlog, or may receive it later than we expect, which could adversely affect our revenue and operating results.

Our funded and estimates of unfunded and total backlog at the dates indicated were as follows:

December 31,

2011 2010 2009
(In millions)
Funded $ 7304 $ 649.0 $ 536.0
Unfunded 931.4 718.2 825.5
Total $1,661.8 $1,367.2 $1,361.5

Included in our total 2011 backlog is $64.4 million related to a signed federal government contract under protest. Management believes there is a
strong probability that the contract award to us will be upheld.

BUSINESS DEVELOPMENT

Our business development efforts are critical to our organic growth. A firm-wide business development process, referred to as the Business
Development Life Cycle ( BDLC ), is used to guide sales activities in a disciplined manner from lead identification, through lead qualification, to
capture and proposal. An internally
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developed tool is used to track all sales opportunities throughout the BDLC, as well as to manage our aggregate sales pipeline. The pursuits of
major sales opportunities are each led by a capture manager and are reviewed by management during their life cycle to ensure alignment with
our corporate strategy and effective use of resources.

Business development efforts in priority market areas, which include some of our largest federal agency accounts (HHS, DOE, DoD, DHS, and
EPA) and our commercial business, are executed through account teams, each of which is headed by a corporate account executive and
supported by dedicated corporate business development professionals and senior staff from the relevant operational area. Each account executive
has significant authority and accountability to set priorities and bring to bear the correct resources. Each team participates in regular executive
reviews. This account-based approach allows deep insight into the needs of our clients. It also helps us anticipate their evolving requirements
over the coming 12 to 18 months and position ourselves to meet those requirements. Each of our operational areas is responsible for maximizing
sales in our existing accounts and finding opportunities in closely related accounts. Their efforts are complemented by our corporate business
development function, which is responsible for large and strategically important pursuits.

The corporate business development function also includes a market research and competitive intelligence group, a proposal group, a marketing
group, a communications group, and a strategic capture unit. Our contracts and administration function leads our pricing decisions in partnership
with the business development account teams and operational areas.

COMPETITION

We operate in a highly competitive and fragmented marketplace and compete against a number of firms in each of our key markets. Some of our
principal competitors include: Abt Associates Inc.; Booz Allen Hamilton Holding; Cambridge Systematics, Inc.; CRA International, Inc.;

Deloitte LLP; Eastern Research Group, Inc.; Cardno ENTRIX, Inc.; L-3 Communications Corporation; Lockheed Martin Corporation; Navigant
Consulting, Inc.; Northrop Grumman Corporation; PA Consulting Group; SAIC, Inc.; Research Triangle Institute; SRA International, Inc.; and
Westat, Inc. In addition, within each of our key markets, we have numerous smaller competitors, many of which have narrower service offerings

and serve niche markets. Some of our competitors are significantly larger than us and have greater access to resources and stronger brand
recognition than we do. See Risk Factors Risks Related to Our Business We face intense competition from many firms that have greater resources
than we do, as well as from smaller firms that have narrower service offerings and serve niche markets. This competition could result in price
reductions, reduced profitability, and loss of market share.

We consider the principal competitive factors in our market to be client relationships, reputation and past performance of the firm, client
references, technical knowledge and industry expertise of employees, quality of services and solutions, scope of service offerings, and pricing.

INTELLECTUAL PROPERTY

We own a number of trademarks and copyrights that help maintain our business and competitive position. We do not have any patents. Sales and
licenses of our intellectual property do not currently comprise a substantial portion of our revenue or profit. We rely on the technology and
models, proprietary processes, and other intellectual property we own or have rights to use in our analyses and other work we perform for our
clients. We use these innovative, and often proprietary, analytical models and tools throughout our service offerings. Our staff regularly
maintains, updates, and improves these models based on our corporate experience. In addition, we sometimes retain limited rights in software
applications we develop for clients. We use a variety of means to protect our intellectual property, but there can be no assurance that it will be
adequately protected.
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EMPLOYEES

As of December 31, 2011, we had more than 4,000 benefits-eligible (full-time and regular part-time) employees, approximately 40% of whom
held post-graduate degrees in diverse fields such as social sciences, business and management, physical sciences, public policy, human capital,
information technology and mathematics, engineering, planning, economics, life sciences, and law, and approximately 78% of whom held a
bachelor s degree or equivalent or higher. As of December 31, 2011, approximately 380 of our employees held an active federal security
clearance, and approximately 120 additional employees held a terminated clearance eligible for reinstatement.

Our professional environment encourages advanced training to acquire industry-recognized certifications, rewards strong job performance with
advancement opportunities, and fosters ethical and honest conduct. Our salary structure, incentive compensation, and benefit packages are
competitive within our industry.

ITEM 1A. RISK FACTORS

The following discussion of risk factors identifies the most significant factors that may adversely affect our business, operations, financial
position or future financial performance. This information should be read in conjunction with Management s Discussion and Analysis and the
consolidated financial statements and related notes incorporated by reference into this Annual Report on Form 10-K. These and other factors
could cause future results to differ from those in forward-looking statements and from historical trends.

RISKS RELATED TO OUR INDUSTRY

We rely substantially on government clients for our revenue, and government spending priorities may change in a manner adverse to
our business.

We derived approximately 66%, 71%, and 60% of our revenue in 2011, 2010, and 2009, respectively, from contracts with federal agencies and
departments, and approximately 10%, 10%, and 19% of our revenue from contracts with state and local governments in 2011, 2010, and 2009,
respectively. Approximately 9% of our revenue in 2009 was from The Road Home contract with the State of Louisiana, as discussed in more
detail below. Expenditures by our federal clients may be restricted or reduced by presidential or congressional action or by action of the Office
of Management and Budget or otherwise limited. In addition, many states are not permitted to operate with budget deficits and nearly all states
face considerable challenges in balancing budgets that anticipate reduced revenues. We expect some of our clients will delay some payments due
to us, may eventually fail to pay what they owe us, and may delay some programs and projects. For some clients, we may face an unwelcome
choice: turn down (or stop) work with the risk of damaging a valuable client relationship, or perform work with the risk of not getting paid in a
timely fashion or perhaps at all. Federal, state, and local elections could also affect spending priorities and budgets at all levels of government. In
addition, increased deficits and debt at all levels of government, both domestic and foreign, may lead to reduced spending in agencies,
departments, projects, or programs we support. Even the perception that such reductions could occur could affect the value of our stock.

The failure of Congress to approve budgets in a timely manner for the federal agencies and departments we support could delay and
reduce spending, cause us to lose revenue and profit, and affect our cash flow.

On an annual basis, Congress must approve budgets that govern spending by each of the federal agencies and departments we support. When
Congress is unable to agree on budget priorities, and thus is unable to pass annual appropriations bills on a timely basis, which has happened
frequently in recent years, it typically enacts a continuing resolution. Continuing resolutions generally allow federal agencies and departments to
operate at spending levels based on the previous budget cycle. When agencies and departments must operate on the basis of a continuing
resolution, funding we expect to receive from clients for work we are already performing and new initiatives may be delayed or cancelled. Thus,
the failure by Congress to approve budgets in a timely manner can
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