Edgar Filing: TETRA TECH INC - Form DEF 14A

TETRA TECH INC
Form DEF 14A
January 19, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No. )

Filed by the Registrant y

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
v Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material under §240.14a-12

Tetra Tech, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
y No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)  Title of each class of securities to which transaction applies:

(2)  Aggregate number of securities to which transaction applies:

(3)  Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4)  Proposed maximum aggregate value of transaction:

(5) Total fee paid:



Edgar Filing: TETRA TECH INC - Form DEF 14A

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:
(2)  Form, Schedule or Registration Statement No.:
(3)  Filing Party:

(4)  Date Filed:




Edgar Filing: TETRA TECH INC - Form DEF 14A

January 19, 2016
Dear Tetra Tech Stockholders:

You are cordially invited to attend the Annual Meeting of Stockholders of Tetra Tech, Inc., which will be held at the Westin Pasadena,
191 N. Los Robles Avenue, Pasadena, California 91101, on Thursday, March 3, 2016, at 10:00 a.m. Pacific Time.

Details of the business to be conducted at the Annual Meeting are given in the Notice of Annual Meeting of Stockholders and the proxy
statement.

We use the Internet as our primary means of furnishing proxy materials to our stockholders. Consequently, most stockholders will not
receive paper copies of our proxy materials. We will instead send these stockholders a notice with instructions for accessing the proxy materials
and voting via the Internet. The notice also provides information on how stockholders may obtain paper copies of our proxy materials if they so
choose. Internet transmission and voting are designed to be efficient, minimize cost and conserve natural resources.

Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. As an alternative to voting in person at the
Annual Meeting, you may vote via the Internet, by telephone or, if you receive a paper proxy card in the mail, by mailing the completed proxy
card. Voting by any of these methods will ensure your representation at the Annual Meeting.

Thank you for your continued support of Tetra Tech. We look forward to seeing you at the Annual Meeting.

Dan L. Batrack

Chairman and Chief Executive Officer
Pasadena, California

YOUR VOTE IS IMPORTANT

In order to ensure your representation at the Annual Meeting, you may submit your proxy and voting instructions via the Internet, by telephone
or, if you receive a paper proxy card and voting instructions by mail, you may vote your shares by completing, signing and dating the proxy card

as promptly as possible and returning it in the enclosed envelope. Please refer to the section entitled "Voting Your Shares" in the Meeting and
Voting Information section of this proxy statement for a description of these voting methods. If your shares are held by a bank or brokerage firm
(your record holder) and you have not given your record holder instructions to do so, your broker will NOT be able to vote your shares with
respect to any matter other than ratification of the appointment of the independent registered public accounting firm. We strongly encourage you
to vote.
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NOTICE OF 2016 ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

You are cordially invited to attend our 2016 Annual Meeting of Stockholders to be held on Thursday, March 3, 2016, at 10:00 a.m.
Pacific Time, at the Westin Pasadena, 191 N. Los Robles Avenue, Pasadena, California 91101. At the meeting, stockholders will vote on the
following items of business:

1.
Election of the nine directors nominated by our Board to serve a one-year term;

2.
Approval, on an advisory basis, of our executive compensation;

3.
Approval of an amendment to our Employee Stock Purchase Plan (ESPP) to increase by 1,000,000 the number of shares of
common stock authorized for issuance under the ESPP;

4.
Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for
fiscal year 2016; and

5.

Transaction of any other business properly brought before the meeting or any adjournment or postponement thereof.

Our Board recommends that stockholders vote FOR each of the director nominees nominated by our Board, and FOR Items 2,
3 and 4. After considering these items of business at the meeting, Dan Batrack, our Chairman and Chief Executive Officer, will review our
fiscal 2015 performance and answer your questions.

The record date for determining those stockholders who will be entitled to notice of, and to vote at, the Annual Meeting and any
adjournments or postponements thereof is January 8, 2016.

Even if you cannot attend the Annual Meeting, it is important that your shares be represented and voted. You may vote as

follows:
By Telephone On the Internet By Mail In Person
In the U.S. or Canada, you You can vote your shares You can vote by mail by You can vote in person at
can vote your shares by online at completing, dating and the Annual Meeting.
calling 1.800.690-6903 WWW. DFOXYVOLe.com signing your proxy card Beneficial holders must
before 11:59 p.m. Eastern before 11:59 p.m. Eastern and returning it in the contact their broker or
Time on March 2, 2016. Time on March 2, 2016. postage-paid envelope other nominee if they wish

You will need the 12-digit provided or sending it to to vote in person.
Vote Processing c/o

Broadridge, 51 Mercedes

Way, Edgewood,

NY 11717.

control number on your

Notice of Internet
Availability or proxy card.
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On behalf of the Board of Directors, management and employees of Tetra Tech, thank you for your continued support.

BY ORDER OF THE BOARD OF DIRECTORS

Janis B. Salin

Senior Vice President, General Counsel and Secretary
Pasadena, California
January 19, 2016
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PROXY SUMMARY

This section contains summary information described in greater detail in other parts of this proxy statement and does not contain all the
information you should consider before voting. Stockholders are urged to read the entire proxy statement before voting.

ANNUAL MEETING INFORMATION

Time And Date 10:00 a.m. Pacific Time on Thursday, March 3, 2016
Place Westin Pasadena, 191 N. Los Robles Avenue, Pasadena, California 91101
Record Date Stockholders as of the close of business on January 8, 2016
Attending the Please follow the instructions described under "Annual Meeting Procedures" in the Meeting and Voting
Meeting Information section of this proxy statement

ITEMS BEING VOTED ON AT ANNUAL MEETING

Board Discretionary
Item Recommendation Vote Required Broker Voting
1. Election of directors FOR Majority of votes cast No
2. Advisory vote to approve executive Majority of shares
compensation FOR represented and entitled No
to vote

3. Approval of amendment to Employee Stock
Purchase Plan (ESPP) to increase by 1,000,000
the number of shares of common stock
authorized for issuance

Majority of shares
FOR represented and entitled No
to vote

4. Ratification of appointment of
PricewaterhouseCoopers LLP as independent
registered public accounting firm for fiscal year
2016

Majority of shares
FOR represented and entitled Yes
to vote

FISCAL 2015 PERFORMANCE HIGHLIGHTS

General. Fiscal 2015 was a year of solid progress for our company. We continued our focus on the delivery of differentiated water,
environmental, infrastructure, resource management and energy services in our ongoing operations, which consist of our Water, Environment
and Infrastructure (WEI) and Resource Management and Energy (RME) business groups. On revenue from ongoing operations of approximately
$2.2 billion, WEI/RME delivered operating income of $154 million, diluted earnings per share (EPS) of $1.63 and operating cash of
$134 million. The wind-down of non-core construction activities in our Remediation and Construction Management segment is proceeding well,
with remaining work to be substantially complete by the end of fiscal 2016.
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Results of Ongoing Operations: FY 2015 vs. FY 2014

These financial measures, which are not in accordance with generally accepted accounting principles in the United States of America
(GAAP), are reconciled to GAAP in Appendix A to this proxy statement.

Capital Discipline. We are committed to maintaining capital discipline, as demonstrated through our return of cash to stockholders in
fiscal 2015. We paid dividends each fiscal quarter, and also executed our share repurchase program. Our fiscal 2015 return to stockholders
consisted of $18 million in dividends and $100 million in share repurchases. Accordingly, we have $100 million remaining in the $200 million
repurchase plan authorized by our Board in fiscal 2015.

CORPORATE GOVERNANCE HIGHLIGHTS
Our corporate governance policies and practices reflect our values, and allow our Board to effectively oversee our company in the
interest of creating long-term value. The key elements of our program and the related benefits to our stockholders are set forth below:
Our Practice or Policy Description and Benefit to Our Stockholders
STOCKHOLDER RIGHTS

Annual Election of . . . . e
Our directors are elected annually, reinforcing their accountability to our stockholders.

Directors
Single Class of . .
. . We have no class of preferred stock outstanding, which means that our common stockholders
Outstanding Voting . .2
together control our company with equal voting rights.
Stock
Majority Voting for We have a majority vote standard for uncontested director elections, which increases Board
Director Elections accountability to stockholders.
Mandatory Director Incumbent directors who receive more "AGAINST" votes than "FOR" votes must tender their
Resignation Policy resignation to the Board for consideration.
No Poison Pill We do not have a stockholder rights plan (commonly referred to as a "poison pill").
Stockholder Calls for Our Bylaws allow stockholders owning 20% or more of our shares to call a special meeting of
Special Meetings stockholders.
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Governance Policies

90 % Independent

Robust Presiding
Director Role

Committee Governance

Director Tenure

Annual Performance
Evaluations

Access to Management
and Experts

Succession Planning

Stock Ownership
Guidelines

Annual Say-on-Pay Vote

Best Practices
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BOARD STRUCTURE

Our Corporate Governance Policies provide stockholders with information regarding the best
practice principles of our corporate governance program and Board framework.

All of our current directors, except our Chairman/CEQ, are independent, ensuring that our directors
oversee our company without undue influence from management.

Our Presiding Director is selected annually by our independent directors to perform clearly
delineated duties, such as presiding at executive session of our Board and serving as principal
liaison between the independent directors and the CEO.

Our Board Committees have written charters that clearly establish their respective roles and
responsibilities, and are comprised exclusively of independent directors. Committee composition
and charters are reviewed annually by our Board.

Our Board's Nominating and Corporate Governance Committee annually reviews our Board
composition, which helps ensure we have the right balance between continuity and fresh
perspectives. We added two new directors in 2013 who remain on our Board today, reducing the
average tenure of the Board from 15 years to just over 11 years.

Our Board's Nominating and Corporate Governance Committee oversees an annual performance
evaluation of our Board, and its Committees and leadership, to ensure they continue to serve the
best interests of stockholders.

Our Board and Committees have complete access to all levels of management and can engage
advisors at our expense, giving them access to employees with direct responsibility for managing
our company and experts to help them fulfill their oversight responsibilities on behalf of our
stockholders.

Our Board's Nominating and Corporate Governance Committee and/or our full Board reviews
potential CEO and other senior executive successors annually to develop our future leaders and
ensure we can sustain business continuity if any of these key employees were to leave our
company.

EXECUTIVE COMPENSATION

All of our directors and executive officers have met our stock ownership guidelines, helping ensure
the alignment of their interests with those of our stockholders.

Stockholders have the opportunity annually to cast an advisory vote on our executive
compensation.

Our executive compensation program reflects a number of best practices that are summarized on

the last page of this proxy summary and in the executive summary of the Compensation Discussion
and Analysis section of our proxy statement.

2016 DIRECTOR NOMINEES

During fiscal 2015, our Board has overseen a significant transformation or our company, including the realignment of our business to
focus on our ongoing, front-end consulting and engineering business. We reorganized these operations to better align them with our markets, and
began the wind-down of our non-core construction activities. Further, the Board oversaw the continuation of our capital allocation plan, which
included a return to stockholders consisting of share repurchases ($100 million) and cash dividends ($18 million). Our Board members have
demonstrated commitment to

10
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diligently and effectively executing their fiduciary duties on behalf of our stockholders, and we recommend that each of the following currently
serving directors be re-elected at the Annual Meeting.

Director
Name Age Since Principal Occupation Independent AC CC GC SC
Dan L. Batrack 57 2005 Chairman and CEO, Tetra Tech, Inc. No
Retired Vice Chair & Regional
Hugh M. Grant ” 2003 Managing Partner, Ernst & Young LLP Yes ¢ M
Patrick C. Haden 62 jogp ~ Athletic Director, University of Yes M C
Southern California
J. Christopher Managing Director, Riordan, Lewis &
Lewis (PD) > 1988 Haden Yes M M
K.m%befly E. 57 2013 President, The Ritrievi Group LLC Yes M M
Ritrievi
Albert E. Smith 66 2005 Retired Executlye Vice President, Yes M C
Lockheed Martin
J. Kenneth President and CEO, Pacific Star
Thompson 64 2007 Energy, LLC Yes c M
. Retired Vice Admiral, U.S. Navy and
Richard H. Truly 78 2003 o rmer NASA Administrator Yes MM
EVP for Finance and Administration,
Kirsten M. Volpi 51 2013 CFO and Treasurer, Colorado School Yes M M
of Mines
AC = Audit Committee CC = Compensation Committee GC = Nominating and Corporate
Governance Committee
SC = Strategic Planning M = Member C = Chairman PD = Presiding Director
and Enterprise Risk
Committee

EXECUTIVE COMPENSATION HIGHLIGHTS

Our Board's Compensation Committee designs our executive compensation program to motivate our executives to execute our business
strategies and deliver long-term stockholder value. The program delivers pay for performance, with compensation dependent on our achieving
annual and long-term financial and business performance objectives that advance the interests of our stockholders.

We value our stockholders' opinions about our governance and compensation practices, and we actively solicit input through our
stockholder outreach program. In advance of the 2016 Annual Meeting, we engaged in telephonic and/or in-person discussions with stockholders
representing more than 50% of our outstanding shares. Based on stockholders' feedback and on the Compensation Committee's further review of
certain "best practices," the Committee made a number of changes to the executive compensation program for fiscal years 2015 and 2016 as

summarized on pages 41 to 42 in the Compensation Discussion and Analysis section of this proxy statement

4
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Total direct compensation to our executives is comprised of the following three components:

Base salary;

Performance-based cash incentive under our annual incentive plan (AIP) award; and

Long-term performance-based incentives (LTIs) delivered in equity: consists 50% of performance share units (PSUs) with cliff vesting
after a three-year performance period based on EPS growth and relative TSR, 25% of stock options vesting over four years, and 25%
of restricted stock units (RSUs) vesting over four years.

We target our Named Executive Officers' (NEOs') total direct compensation at the market median and, for fiscal 2015, each of our
NEOs' target total direct compensation fell at or around the median of the market data utilized by the Compensation Committee. The majority of
this compensation is at risk, meaning that if we fail to deliver on our financial objectives and create stockholder value, our executives may
ultimately not realize some or all of these performance-based components of compensation. In fiscal 2015, 68% of our Chief Executive Officer's
(CEO's) total direct compensation, and an average of 55% of our other current NEOs' total direct compensation, was performance-based.

Fiscal 2015 CEO Total Direct Compensation (TDC) Mix

CEO 2015 PERFORMANCE-BASED TDC: 68 %

14
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Fiscal 2015 Average Other Current NEOs TDC Mix

AVERAGE OTHER CURRENT NEOS' 2015 PERFORMANCE-
BASED TDC: 55%

As summarized below and described in further detail in the Compensation Discussion and Analysis section of this proxy statement, our

executive compensation program is aligned with our goals and strategies and reflects best practices.

What We Do

Pay for performance in fiscal 2015, 68% of our CEO's total direct compensation was tied to company performance

Emphasize long-term performance in fiscal 2015, 64% of our CEO's total direct compensation was equity-based and thereby tied to
creating stockholder value

Use double-trigger change of control vesting provisions vesting of equity following a change of control requires termination of
employment within two years

Maintain stock ownership guidelines

Maintain clawback policy

15
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Use an independent compensation consultant retained directly by the Compensation Committee, in its sole discretion

Regularly assess potential risks relating to our compensation policies and practices

What We Don't Do

Have employment agreements with our NEOs

Gross up change of control severance benefits

Provide gross-ups to cover tax liabilities associated with executive perquisites

Permit directors or officers to hedge or pledge company stock

Grant stock options with an exercise price less than the fair market value on the date of grant

Re-price or exchange stock options without stockholder approval

Promise multi-year guarantees for salary increases

16



Edgar Filing: TETRA TECH INC - Form DEF 14A

Table of Contents

AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN

Our Board has approved an amendment to our Employee Stock Purchase Plan (ESPP) to increase the maximum number of shares of
common stock authorized for issuance over the term of the ESPP by 1,000,000 shares. We are seeking stockholder approval of this amendment.

The purpose of the amendment is to ensure that we will have a sufficient reserve of common stock available under the ESPP to provide
eligible employees with the continuing opportunity to acquire a proprietary interest in us through participation in a payroll deduction-based
employee stock purchase plan. As of December 31, 2015, employees had purchased 2,194,821 shares of our common stock under the ESPP, and
only 259,281 shares remained for purchase. At that date, approximately 9,800 employees were eligible to participate in the ESPP, including 10
executive officers.

RATIFICATION OF APPOINTMENT OF PWC

Our Board's Audit Committee has appointed PricewaterhouseCoopers LLP (PwC) as our independent registered public accounting firm
for the 2016 fiscal year, and our Board is seeking stockholder ratification of the appointment. PwC is knowledgeable about our operations and
accounting practices, and is well qualified to act as our independent registered public accounting firm. The Audit Committee considered the
qualifications, performance and independence of PwC, the quality of its discussions with PwC, and the fees charged by PwC for the level and
quality of services provided during fiscal 2015, and has determined that the reappointment of PwC is in the best interest of our company and its
stockholders.

17
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CORPORATE GOVERNANCE AND ETHICS

Under the oversight of our Board of Directors, we have designed our corporate governance program to ensure continued compliance
with applicable laws and regulations, the rules of the Securities and Exchange Commission (SEC) and the listing standards of the Nasdaq Stock
Market (Nasdaq), and to reflect best practices as informed by the recommendations of our outside advisors, the voting guidelines of our
stockholders, the policies of proxy advisory firm, and the policies of other public companies.

We are committed to operating with honesty and integrity, and maintaining the highest level of ethical conduct. We encourage
stockholders to visit the Corporate Governance section of our website, which includes the following corporate governance documents:

Code of Business Conduct;

Finance Code of Professional Conduct, which applies to our CEO and all members of our finance department,
including our chief financial officer and principal accounting officer;

Corporate Governance Policies;

Charters for our Board's Audit Committee, Compensation Committee, Nominating and Corporate Governance
Committee, and Strategic Planning and Enterprise Risk Committee; and

Stock Ownership Guidelines.

You can access these documents by going to our website at www.tetratech.com/en/corporate-governance, but should note that
information on our website is not and should not be considered part of, nor is it incorporated by reference into, this proxy statement. You can
also receive copies of these documents, without charge, by written request mailed to our Corporate Secretary at Tetra Tech, Inc., 3475 E.
Foothill Blvd., Pasadena, California 91107.

We maintain a hotline that is available to all employees for the anonymous submission of employee complaints. All complaints go
directly to our General Counsel, and all complaints relating to accounting, internal controls or auditing matters also go directly to the Chairman
of our Audit Committee. We also maintain an internal audit control function that provides critical oversight over the key areas of our business
and financial processes and controls, and reports directly to the Audit Committee. Our Board has also adopted a written related person
transactions policy. Under the policy, the Audit Committee (or other committee designated by the Nominating and Corporate Governance
Committee) reviews transactions between us and "related persons."

CODE OF CONDUCT

Our company conducts its business on the bases of the quality of its services and the integrity of its association with its clients and
others. Our Code of Conduct demonstrates our commitment to ascribe to the highest standards of ethical conduct in the pursuit of our business,
and applies to all of our directors, officers and employees. It has been translated into five languages, and our employees are trained on it and
affirm their commitment to comply with it when they first join our company and periodically thereafter.

18
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The core ethical matters discussed in our Code of Conduct, and the related guidance we provide to members of our team throughout the world,

are summarized below.

Ethical Matter

Dealing with Each Other

Employee Development

Non-Discrimination and
Sexual Harassment

Health and Safety

Conflict of Interest

Confidential and Proprietary
Information

Insider Trading

Dealing with Clients

Dealing with Suppliers

Proprietary Information of
Others

Gifts, Meals and
Entertainment

Improper Payments

Accurate Records and
Reporting

Legal Compliance
Antitrust Laws

Business with the U.S.
Government

Our Policy

We work to create an atmosphere of mutual trust and respect by being honest, fair and consistent.
We treat all employees fairly and impartially.

Employee initiative is the primary driver of career development, and we offer opportunities for
training and development.

We are committed to non-discrimination. We provide a workplace free of sexual harassment.
Verbal or physical harassment or behavior that creates a hostile work environment will not be
tolerated.

We maintain a workplace free of recognized safety and health hazards. We have developed a
comprehensive health and safety program.

Employees must avoid situations in which their private interests or those of the members of their
family conflict with our interests.

Employees must maintain the confidentiality of our trade secrets and proprietary information.

Employees must ensure that inside information is not misused, and may not buy or sell our
securities when they have inside information of a material nature.

We accurately represent services in our marketing efforts.

We are committed to the fair treatment of suppliers, and will select those who provide the best
value for us and our clients.

We prohibit the wrongful possession or use of any proprietary information of any supplier,
customer, business partner or competitor.

We prohibit the giving and receiving of gifts of significant value, while customary business
entertainment is proper (determined by frequency, nature or value).

We prohibit payments made by, or anything of value given, on our behalf either directly or
indirectly to government officials or political candidates that violate applicable laws.

We prohibit false or misleading entries in our records for any reason.

We prohibit the use of our funds or resources for an unlawful or improper purpose.
We prohibit activities in restraint of trade, including price-fixing or bid-rigging.

We must comply with the Federal Acquisition Regulation (FAR), and the related rules and
regulations, including the Truth in Negotiations Act and the Anti-Kickback Act.
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OUR BOARD OF DIRECTORS
OVERVIEW

Our Board of Directors is responsible for overseeing, counseling and directing management in serving the long-term interests of our
company and stockholders, with the goal of building long-term stockholder value and ensuring the strength of our company for our clients,
employees and other stakeholders. In this capacity, the Board's primary responsibilities include establishing an effective corporate governance
program, with a Board and Committee structure that ensures independent oversight; overseeing our business, strategies and risks; maintaining
the integrity of our financial statements; evaluating the performance of our senior executives and determining their compensation; undertaking
succession planning for our CEO and other senior executives; and reviewing our annual operating plan and significant strategic and operational
objectives and actions.

BOARD COMPOSITION

Our Bylaws provide that our Board consist of between five and nine directors, with the exact number fixed from time to time by Board
resolution. Our Board has nine members. We believe a limited number of directors helps maintain personal and group accountability. Our Board
is independent in composition and outlook, and comprised of independent directors, other than the CEO. Each of the nine current directors has
been nominated for election by the Board of Directors upon recommendation by the Nominating and Corporate Governance Committee and has
decided to stand for election.

Director
Name Since Principal Occupation Independent AC CC GC SC

Dan L