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January 10, 2014
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, February 27, 2014, 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 via the Internet, by Telephone or by
Mail" on page 3 of the 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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3475 East Foothill Boulevard
Pasadena, California 91107

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held February 27, 2014

The Annual Meeting of Stockholders of Tetra Tech, Inc., a Delaware corporation, will be held on Thursday, February 27, 2014, at
10:00 a.m. Pacific Time, at the Westin Pasadena, 191 N. Los Robles Avenue, Pasadena, California 91101, for the following purposes:

6]

To elect nine members of our Board of Directors;

@3]
To vote on an advisory resolution to approve our executive compensation;
3)
To approve our Executive Compensation Plan, as amended and restated;
C))
To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for fiscal
year 2014; and
)

To act upon such other matters as may properly come before the annual meeting or any adjournments or postponements
thereof.

These items of business are more fully described in the proxy statement. 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 3, 2014. A list of stockholders
entitled to vote at the annual meeting will be available for inspection at our principal executive offices at the address listed above.

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 a completed proxy card. For
detailed information regarding voting instructions, please refer to the section entitled "Voting via the Internet, by Telephone or by Mail," on
page 3 of the proxy statement. You may revoke a previously delivered proxy at any time prior to the annual meeting. If you decide to attend the
annual meeting and wish to change your proxy vote, you may do so automatically by voting in person at the annual meeting.

BY ORDER OF THE BOARD OF DIRECTORS
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Janis B. Salin

Senior Vice President, General Counsel and Secretary
Pasadena, California
January 10, 2014
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3475 East Foothill Boulevard
Pasadena, California 91107

PROXY STATEMENT

These proxy materials are provided in connection with the solicitation of proxies by our Board of Directors. The proxies are for use at our
2014 Annual Meeting of Stockholders to be held at 10:00 a.m. Pacific Time on Thursday, February 27, 2014, at the Westin Pasadena, 191 N.
Los Robles Avenue, Pasadena, California 91101. The proxies will remain valid for use at any meetings held upon adjournment or postponement
of that meeting.

The Notice of Annual Meeting, this proxy statement and our Annual Report for the fiscal year ended September 29, 2013, have been made
available to all stockholders entitled to notice and to vote at the annual meeting. The Annual Report is not incorporated into this proxy statement

and is not considered proxy soliciting material. The Annual Report is posted at the following website addresses: www.tetratech.com and
WWW. DroXyvote.com.

PURPOSE OF MEETING

The annual meeting will be held for the following purposes:

To elect nine members of our Board of Directors (Proposal No. 1);

To vote on an advisory resolution to approve our executive compensation (Proposal No. 2);

To approve our Executive Compensation Plan, as amended and restated (Proposal No. 3);

To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for fiscal year 2014 (Proposal No. 4); and

To act upon such other matters as may properly come before the annual meeting or any adjournments or
postponements thereof.

VOTING

Voting Rights
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Only stockholders of record of our common stock on January 3, 2014 (the "Record Date") will be entitled to vote at the annual meeting.
Stockholders who hold shares in "street name" may vote at the annual meeting only if they hold a valid proxy from their broker. On the Record
Date, there were 64,741,727 shares of common stock outstanding.

A majority of the outstanding shares of common stock entitled to vote at the annual meeting must be present or represented by proxy at the
annual meeting in order to have a quorum. Stockholders of record who are present at the meeting in person or by proxy and who abstain from
voting, including brokers




Edgar Filing: TETRA TECH INC - Form DEF 14A

Table of Contents

holding customers' shares of record who cause abstentions to be recorded at the meeting, will be included in the number of stockholders present
at the meeting for purposes of determining whether a quorum is present.

Each stockholder of record is entitled to one vote at the annual meeting for each share of common stock held by such stockholder on the
record date. In the election of directors, each director must be elected by the vote of the holders of a majority of the votes cast for the election of
directors. A majority of the votes cast means that the number of votes cast "for" a director must exceed the number of votes cast "against" that
director. Stockholders may not cumulate votes in the election of directors. A properly executed proxy marked "withhold authority" with respect
to the election of one or more directors will not be voted with respect to the director or directors indicated, although it will be counted for
purposes of determining whether there is a quorum. For Proposals 2, 3 and 4, the affirmative vote of the holders of a majority of the shares of
common stock present or represented by proxy and entitled to vote on the item will be required for approval. A properly executed proxy marked
"abstain" with respect to any matter, as applicable, will not be voted, although it will be counted for purposes of determining whether there is a
quorum. Accordingly, an abstention will have the effect of a negative vote.

For shares held in "street name" through a broker or other nominee, the broker or nominee may not be permitted to exercise voting
discretion with respect to some of the matters to be acted upon. Thus, if stockholders do not give their broker or nominee specific instructions,
their shares may not be voted on those matters and will not be counted in determining the number of shares necessary for approval. Shares
represented by such "broker non-votes" will, however, be counted in determining whether there is a quorum.

If the persons present or represented by proxy at the annual meeting constitute the holders of less than a majority of the outstanding shares
of common stock as of the Record Date, the annual meeting may be adjourned to a subsequent date for the purpose of obtaining a quorum. The
inspector of elections appointed for the annual meeting will separately tabulate affirmative and negative votes, abstentions and broker non-votes.

Admission to Meeting

You are entitled to attend the annual meeting if you were a stockholder of record or a beneficial owner of our common stock on the Record
Date, or you hold a valid legal proxy for the annual meeting. If you are a stockholder of record, you may be asked to present valid picture
identification, such as a driver's license or passport, for admission to the annual meeting.

If your shares are registered in the name of a bank or brokerage firm (your record holder), you may be asked to provide proof of beneficial
ownership as of the Record Date, such as a brokerage account statement, a copy of the Notice of Internet Availability of Proxy Materials or
voting instruction form provided by your bank, broker or other holder of record, or other similar evidence of ownership, as well as picture
identification, for admission. If you wish to be able to vote in person at the annual meeting, you must obtain a legal proxy from your brokerage
firm, bank or other holder of record and present it to the inspector of elections with your ballot at the annual meeting.

Recommendations of the Board of Directors

Our Board of Directors recommends that you vote:

FOR each of the nominees of the Board of Directors (Proposal No. 1);

FOR the advisory resolution to approve our executive compensation (Proposal No. 2);

FOR the approval of our Executive Compensation Plan, as amended and restated (Proposal No. 3); and

10
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FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for fiscal year 2014 (Proposal No. 4).

Voting via the Internet, by Telephone or by Mail

Holders of shares of our common stock whose shares are registered in their own name with our transfer agent, Computershare Investor
Services, are record holders. As an alternative to voting in person at the annual meeting, record holders may vote via the Internet, by telephone
or, for those stockholders who receive a paper proxy card in the mail, by mailing a completed proxy card.

For those record holders who receive a paper proxy card, instructions for voting via the Internet, telephone or by mail are set forth on the
proxy card. Stockholders who elect to vote by mail should sign and mail the proxy card in the addressed, postage paid envelope that was
enclosed with the proxy materials, and your shares will be voted at the annual meeting in the manner you direct. In the event that you return a

signed proxy card on which no directions are specified, your shares will be voted FOR each of the nominees of the Board of Directors (Proposal
No. 1); FOR the advisory resolution regarding executive compensation (Proposal No. 2); FOR the approval of our Executive Compensation

Plan, as amended and restated (Proposal No. 3); FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for fiscal year 2014 (Proposal No. 4); and in the discretion of the proxy holders as to any other matters that
may properly come before the annual meeting or any postponement or adjournment of the annual meeting.

Stockholders whose shares are not registered in their own name with Computershare are beneficial holders of shares held in street name.
Such shares may be held in an account at a bank or at a brokerage firm (your record holder). As the beneficial holder, you have the right to direct
your record holder how to vote your shares, and you will receive instructions from your record holder that must be followed in order for your
record holder to vote your shares per your instructions. Many banks and brokerage firms have a process for their beneficial holders to provide
instructions via the Internet or by telephone. If Internet or telephone voting is unavailable from your record holder, please complete and return
the enclosed voting instruction card in the addressed, postage paid envelope provided. If your shares are held beneficially in street name and you
have not given your record holder voting instructions, your record holder will not be able to vote your shares with respect to any matter other
than ratification of the appointment of our independent registered public accounting firm. Shares held beneficially in street name may be voted
by you in person at the annual meeting only if you obtain from your record holder a legal proxy giving you the right to vote such shares.

For those stockholders who receive a Notice of Internet Availability of Proxy Materials (described under "Internet Availability of Proxy
Materials" below), the Notice of Internet Availability of Proxy Materials provides information on how to access your proxy, which contains
instructions on how to vote via the Internet or by telephone. If you received a Notice of Internet Availability, you can request a printed copy of
your proxy materials by following the instructions contained in the notice.

Revocation of Proxies

You may revoke or change a previously delivered proxy at any time before the annual meeting by delivering another proxy with a later
date, by voting again via the Internet or by telephone, or by delivering written notice of revocation of your proxy to our Secretary at our
principal executive offices before the beginning of the annual meeting. You may also revoke your proxy by attending the annual meeting and
voting in person, although attendance at the annual meeting will not, in and of itself, revoke a valid proxy that was previously delivered. If you
hold shares through a bank or brokerage firm, you must contact that bank or brokerage firm to revoke any prior voting instructions. You also
may revoke any prior voting instruction by voting in person at the annual meeting if you obtain a legal proxy as described under "Admission to
Meeting" above.

11
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INTERNET AVAILABILITY OF PROXY MATERIALS

In accordance with Securities and Exchange Commission ("SEC") rules, we are using the Internet as our primary means of furnishing proxy
materials to stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We will instead send these
stockholders a Notice of Internet Availability of Proxy Materials with instructions for accessing the proxy materials, including our proxy
statement and annual report, and voting via the Internet. The Notice of Internet Availability of Proxy Materials also provides information on how
stockholders may obtain paper copies of our proxy materials if they so choose. This makes the proxy distribution process more efficient and less
costly, and helps conserve natural resources. If you previously elected to receive our proxy materials electronically, these materials will continue
to be sent via email unless you change your election.

12
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
General

The names of persons who are nominees for director and their positions with us are set forth in the table below. The proxy holders intend to
vote all proxies received by them for the nominees listed below unless otherwise instructed. The authorized number of directors is presently
nine.

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.

No arrangement or understanding exists between any nominee and any other person or persons pursuant to which any nominee was or is to
be selected as a director or nominee. The nominees do not have any family relationship among themselves or with any of our executive officers.

The following table presents information concerning the nominees.

Name Age Position
Dan L. Batrack 55 Chairman, Chief Executive Officer and President
Hugh M. Grant 77 Director

Patrick C. Haden 60 Director

J. Christopher Lewis 57 Presiding Director

Kimberly E. Ritrievi 55 Director

Albert E. Smith 64 Director

J. Kenneth Thompson 62 Director

Richard H. Truly 76  Director

Kirsten M. Volpi 49 Director

Vote Required

Our bylaws provide for a majority voting standard in elections of directors. As such, a nominee for director will be elected to the Board of
Directors to serve until the next annual meeting of stockholders, and until his or her successor has been duly elected and qualified, if the number
of shares voted for the nominee exceeds the number of shares voted against the nominee and also represents the affirmative vote of a majority of
the required quorum. The required quorum for a meeting of our stockholders is a majority of the outstanding shares of common stock.

The majority voting standard will apply to the election taking place at the meeting. Consequently, in order to be elected, a nominee must
receive more votes "for" than "against" and the number of votes "for" must be at least a majority of the required quorum. Proxies may not be
voted for more than nine directors, and stockholders may not cumulate votes in the election of directors. In the event any nominee is unable or
declines to serve as a director at the time of the meeting, the proxies will be voted for any nominee who may be designated by the Board of
Directors to fill the vacancy, if any. As of the date of this proxy statement, the Board of Directors is not aware that any nominee is unable or will
decline to serve as a director. If you hold shares through a bank, broker or other holder of record, you must instruct your bank, broker or other
holder of record how to vote so that your vote can be counted on this proposal.

Should any of the nominees fail to receive the vote required to be elected in accordance with our bylaws, that director must promptly tender
his or her resignation to the Board of Directors, which resignation shall be irrevocable until either accepted or rejected by the Board. The
Nominating and Corporate Governance Committee shall make a recommendation to the Board as to whether to accept or reject the tendered
resignation, or whether other action should be taken. The Board shall act on the

13
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tendered resignation, taking into account the Nominating and Corporate Governance Committee's recommendation, and publicly disclose its
decision regarding the tendered resignation and the rationale behind the decision within ninety (90) days from the date of the certification of the
election results.

Board Composition, Skills and Experience

We do not expect or intend that each director will have the same background, skills and experience. Rather, we expect that members of the
Board of Directors will have a diverse portfolio of backgrounds, skills and experiences. One goal of this diversity is to assist the Board as a
whole in its oversight and advice concerning our business and operations. Listed below are key skills and experience that we consider important
for our directors to have in light of our current business and structure.

Senior Leadership Experience. Directors who have served in senior leadership positions are important to us as they bring
experience and perspective in analyzing, shaping and overseeing the execution of important operational and policy issues at

a senior level.

Public Company Board Experience. Directors who have served on other public company boards can offer advice and
insights with regard to the dynamics and operation of a board of directors; the relations of a board to the Chief Executive
Officer and other management personnel; the importance of particular agenda and oversight matters; and oversight of a

changing mix of strategic, operational and compliance-related matters.

Business Development and Mergers and Acquisitions ("M &A") Experience. Directors who have a background in business
development and in M&A transactions can provide insight into developing and implementing strategies for growing our
business through combinations with other organizations. Useful experience in this area includes analysis of the "fit" of a
proposed acquisition with a company's strategy, the valuation of transactions and management's plan for integration with

existing operations.

Financial Expertise. Knowledge of financial markets, financing and funding operations, and accounting and financial
reporting processes is important because it assists our directors in understanding, advising and overseeing our capital

structure, financing and investing activities, financial reporting, and internal control of such activities.

Industry and Technical Expertise. Because we are a provider of consulting, engineering, program management, construction
and technical services focusing on water, natural resources, environment, infrastructure and energy, education or experience
in these fields is useful in understanding our various services, the potential expansion of those services, and the market

segments in which we compete.

Government Expertise. Since approximately 47% of our revenue in fiscal 2013 was derived from U.S. federal, state and
local government clients, directors who have served in government positions can provide experience and insight into
working constructively with government agencies and administrators, and addressing significant public policy issues in areas
related to our business and operations.

Business Experience and Qualifications of Nominees

Mr. Batrack joined our predecessor in 1980. He has served as our Chief Executive Officer ("CEO") and a director since November 2005,
and was named Chairman in January 2008. He has also served as our President since October 2008. Mr. Batrack has served in numerous
capacities over the last 33 years, including project scientist, project manager, operations manager, senior vice president and president of an
operating unit. He has managed complex programs for many small and Fortune 500 clients, both in the United States and internationally.

Mr. Batrack holds a B.A. degree in Business Administration from the University of Washington.

6
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Mr. Batrack provides to the Board executive leadership and vision, together with an extensive network of client and industry relationships.
His thorough knowledge of our business, strategy, people, operations, competition and financial position, as evidenced by our growth during his
tenure as CEQO, provides us with strong leadership focused on long-term performance and stockholder value.

Mr. Grant joined our Board in January 2003. He spent approximately 38 years with Ernst & Young LLP (and its predecessor, Arthur
Young & Company) where, among other things, he was Vice-Chairman and Regional Managing Partner of the Western United States, which
had 2,000 employees. While at Ernst & Young, Mr. Grant served as the audit partner in charge of several large public companies, including
those in the engineering and construction, and defense industries. He also served on Ernst & Young's Management Committee for ten years.
Mr. Grant retired from Ernst & Young in 1996. Mr. Grant also serves as a director and chairman of the audit committee of a non-profit entity.

Mr. Grant has an in-depth understanding of the preparation and analysis of financial statements, and is considered an "audit committee
financial expert" under SEC rules, based on his lengthy experience as a certified public accountant practicing public accounting. Mr. Grant's
extensive accounting and financial knowledge is an invaluable asset to the Board in its oversight of the integrity of our financial statements, the
financial reporting process and our system of internal controls. In addition, he has leadership and management experience, which is
complemented by his prior service as a public company outside director.

Mr. Haden has been a member of our Board since December 1992. Since August 2010, Mr. Haden has served as the Athletic Director of
the University of Southern California. From 1987 to August 2010, he was a general partner of Riordan, Lewis & Haden ("RLH"), a Los
Angeles-based private equity firm that invests in high-growth middle market enterprises. During his tenure at RLH, he was a director of several
portfolio companies. Since 2006, Mr. Haden has served as Chairman of the Board, and on several committees, of TCW Strategic Income
Fund, Inc., a diversified, closed-end management investment company, and The TCW Funds, a registered investment company. Mr. Haden also
serves on the board of the Rose Hills Foundation and the Fletcher Jones Foundation.

Mr. Haden brings to the Board his affiliation with a prestigious university, together with his demonstrated abilities in leadership,
management and motivation. Through his prior relationship with RLH, he provides significant experience in finance and investment, and in
M&A transactions. Mr. Haden's service as a director of a public company board brings cross-board experience. He is also an attorney.

Mr. Lewis has been a member of our Board since February 1988. He currently serves as the Presiding Director of our Board and, as such,
chairs the executive sessions of Board meetings. Mr. Lewis co-founded RLH, and has been its Managing Director since 1982. From 1999 to
2009, he served as a director of SM&A, a provider of management consulting, proposal management and program support services. Mr. Lewis
currently serves as a director, and on the audit and compensation committees, of several privately held companies, including The Chartis Group,
RGM Group, Secure Mission Solutions and Silverado Senior Living.

As a Managing Director of a private equity firm, and as a director of several companies, Mr. Lewis brings to the Board significant senior
leadership, management, operational and financial experience. He has extensive experience in evaluating new business opportunities, which
strengthens our ability to select strategic acquisitions. Mr. Lewis also brings experience as a public company outside director.

Dr. Ritrievi has been a member of our Board since November 2013. She is currently President of The Ritrievi Group LLC where she has
advised technology and chemical companies on financial strategies. From 2001 to 2004 she served as Co-Director of Americas Investment
Research at Goldman, Sachs & Co. Prior to that, Dr. Ritrievi was a Specialty Chemicals Analyst at Goldman, Sachs & Co., Credit Suisse First
Boston, Lehman Brothers and Paine Webber (now UBS Wealth Management). She started her career as a process development engineer at
ARCO Chemical. Dr. Ritrievi received her doctorate in Chemical Engineering from the Massachusetts Institute of Technology ("MIT"), and
holds a master's degree in
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Management from the MIT Sloan School of Management. She continues to serve on advisory boards at Princeton University, Harvard
University and MIT.

Dr. Ritrievi provides to the Board more than two decades of experience in corporate finance, and financial and M&A strategies. She also
brings an engineering background, specifically in the area of chemical engineering, which allows her to understand our business from a technical
perspective. Dr. Ritrievi also adds executive experience in management and technology consulting, together with investor analyst experience.

Mr. Smith has been a member of our Board since May 2005. He served as Chairman from March 2006 to January 2008, after having
served as Vice Chairman since September 2005. Mr. Smith is a former member of the U.S. Secretary of Defense's Defense Science Board,
serving from 2002 to 2005. He was an Executive Vice President of Lockheed Martin and head of its Integrated Systems & Solutions business
until 2004. From 1999 to 2003, Mr. Smith was Executive Vice President of Lockheed Martin's Space Systems Company. Prior to that, he was
President of Government Systems at Harris Corporation. Mr. Smith has also worked for the Central Intelligence Agency, where he received the
Intelligence Medal of Merit. He has served as a director of the Curtiss-Wright Corporation, a multinational provider of highly engineered
products and services, since 2006, and is currently a member of its finance and compensation committees. He has served as a director of CDI
Corporation, a professional services company, since 2008, and is currently a member of its finance and compensation committees, since 2008.
Mr. Smith also served on the Board of Trustees of Aerospace Corporation from 2005 to 2007.

Mr. Smith has over 20 years of executive, management and operational experience, including his leadership roles with us and at Lockheed
Martin Corporation. He brings broad knowledge of the federal defense industry, specifically in the areas of aerospace, systems and processes,
and the engineering services business. Mr. Smith has an engineering degree, which gives him a technical understanding of our business. In
addition, he has experience as a director of other public companies, which positions him to provide his insights into a variety of corporate
governance practices and other board functions.

Mr. Thompson joined our Board in April 2007. Since 2000, he has been the President/Chief Executive Officer and a co-owner of Pacific
Star Energy, LLC, a private energy investment firm in Alaska. Mr. Thompson served as Managing Director of the Alaska Venture Capital
Group LLC, a private oil and gas exploration firm, from 2004 to 2012. From 1998 to 2000, he was the Executive Vice President for ARCO's
Asia-Pacific Region. In this role, Mr. Thompson led ARCO's Asia-Pacific operating companies. In previous positions, Mr. Thompson was head
of ARCO's oil and gas research and technology center, and was responsible for global technology strategy and energy technology transfer to
more than 20 countries. Mr. Thompson served in various technical and management roles at ARCO from 1974 to 2000. Mr. Thompson has
served as a director of Alaska Air Group, Inc., a holding company for Alaska Airlines and Horizon Air Industries, since 1999, and is a member
of its compensation (chair) and safety committees. He has served as a director of Coeur Mining, Inc. since 2002, and is a member of its
governance/nominating, audit and safety/environmental (chair) committees. Mr. Thompson has served as a director of Pioneer Natural
Resources Company, a large independent oil and gas exploration and production company, since August 2011, and is a member of its
governance/nominating, compensation and safety/environmental (chair) committees. He also serves on the board of Provision Ministry Group, a
non-profit organization.

Through Mr. Thompson's various executive positions, including the role of chief executive officer, he brings to the Board leadership, risk
management, operations, strategic planning, engineering, environmental, safety and regulatory experience. He also brings expertise in mining
and in oil and gas, our fastest growing commercial sector, in which we are expanding our environmental and process engineering practices.
Mr. Thompson also has experience as a director of other public companies, which enables him to provide insights into a variety of strategic
planning, compensation, finance and governance practices.
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Admiral Truly joined our Board in April 2003. He is the former Executive Vice President of Midwest Research Institute ("MRI"). Prior to
joining MRI in 1997, Admiral Truly was Vice President of the Georgia Institute of Technology, and Director of the Georgia Tech Research
Institute, from 1992 to 1997. From 1989 to 1992, he served as the eighth Administrator of the National Aeronautics and Space Administration
("NASA") under President George H.W. Bush, and prior to that, he had a distinguished career in the U.S. Navy and NASA, retiring from the

Navy as Vice Admiral. Admiral Truly was an astronaut with NASA and piloted the Columbia, commanded the Challenger, and in 1986 led the

investigation of the Challenger accident. Admiral Truly was awarded the Presidential Citizens Medal, has served on the Defense Policy Board
and Army Science Board, and is a member of the National Academy of Engineering. From 2005 to 2010, he served as a director of Xcel
Energy, Inc., an electric power and natural gas utility. Admiral Truly also served on Xcel's finance, governance, compensation and nominating,
and nuclear environmental and safety committees during his tenure. He has served as a director of Edenspace Systems Corp., Inc., a private
company, since 2005, and as a director and member of the compensation committee of Suntricity Corporation, a private company, since 2011.
Admiral Truly also serves on the boards, and on various committees, of Regis University and the Colorado School of Mines.

As aretired Vice Admiral of the U.S. Navy, Admiral Truly brings to the Board extensive knowledge of the federal government, particularly
the U.S. Department of Defense. As the former Administrator of NASA, one of our clients, he brings a broad understanding of NASA's
structure, goals and procedures. Admiral Truly also possesses an extensive background in the engineering services business, and his engineering
degree gives him a technical understanding of our business. Admiral Truly also has experience serving as a public company outside director.

Ms. Volpi joined our Board in July 2013. She serves at the Colorado School of Mines as the Executive Vice President for Finance and
Administration, Chief Financial Officer and Treasurer. She previously served on the U.S. Olympic Committee as the Chief Administrative
Officer. In previous positions, Ms. Volpi served in various financial management roles for Rensselaer Polytechnic Institute, the University of
Colorado Foundation and the American Water Works Association. Ms. Volpi holds a Bachelor of Science in Accounting from the University of
Colorado and is a Certified Public Accountant.

Ms. Volpi has an extensive understanding of the preparation and analysis of financial statements. She is considered an "audit committee
financial expert" under SEC rules, based on her background as a certified public accountant and her various financial management roles in both
private and public sector institutions. Ms. Volpi's expertise in accounting and financial management makes her a key asset to the Board in its
oversight of the integrity of our financial statements and the financial reporting process. This expertise is complemented by her leadership and
management experience.

Chairman Emeritus

Dr. Li-San Hwang has served as our Chairman Emeritus since March 2006. As Chairman Emeritus, Dr. Hwang is invited to attend Board
and Board committee meetings, but he does not have voting rights. Chairman Emeritus is an unpaid position; however, we reimburse Dr. Hwang
for his attendance-related expenses.

Dr. Hwang joined our predecessor in 1967 and led our acquisition of the Water Management Group of Tetra Tech, Inc., a subsidiary of
Honeywell Inc., in March 1988. He served as our Chief Executive Officer from our formation until November 2005. Dr. Hwang has served as an
advisor to numerous government and professional society committees and has published extensively in the field of hydrodynamics. He is a
graduate of the National Taiwan University, Michigan State University and the California Institute of Technology, holding B.S., M.S. and Ph.D.
degrees, respectively, in Civil Engineering, specializing in water resources.
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Independent Directors

Upon recommendation of the Nominating and Corporate Governance Committee, our Board of Directors has determined that, as of the date
of this proxy statement, each member of the Board of Directors other than Mr. Batrack is independent under the criteria established by
NASDAQ for director independence. The NASDAQ criteria include various objective standards and a subjective test. A member of the Board of
Directors is not considered independent under the objective standards if, for example, he or she is, or at any time during the past three years was,
employed by us. Mr. Batrack is not independent because he is an employee. In connection with the assessment of Mr. Thompson's
independence, we reviewed the facts and circumstances of his role as an independent director of Coeur Mining, Inc. and Pioneer Natural
Resources Company, two of our clients, and Alaska Air Group, Inc., one of our vendors. We concluded that Mr. Thompson is an independent
director because his role at each of these companies is limited to that of an independent director, each of the companies is a large public
company, and the amount of business done with each of the companies is immaterial to us and each such company.

All members of each of our Audit, Compensation, Nominating and Corporate Governance, and Strategic Planning committees are
independent directors. In addition, upon recommendation of the Nominating and Corporate Governance Committee, the Board has determined
that the members of the Audit Committee meet the additional independence criteria required for audit committee membership under applicable
NASDAQ listing standards.

The subjective test under NASDAQ criteria for director independence requires that each independent director not have a relationship
which, in the opinion of the Board of Directors, would interfere with the exercise of independent judgment in carrying out the responsibilities of
a director. The subjective evaluation of director independence by the Board of Directors was made in the context of the objective standards
referenced above. In making its independence determinations, the Board of Directors considers the transactions and other relationships between
us and each director and his or her family members and affiliated entities. The Board of Directors determined that there were no transactions or
other relationships that exceeded NASDAQ objective standards and none would otherwise interfere with the exercise of independent judgment
in carrying out the responsibilities of a director.

Corporate Governance

We are committed to excellence in corporate governance and maintain clear policies and practices that promote good corporate governance.
Many of these policies and practices are designed to ensure compliance with the listing requirements of NASDAQ and applicable corporate
governance requirements, including the following:

the Board has adopted clear corporate governance policies;

the Board has adopted majority voting in the election of directors;

a majority of our Board members are independent of us and our management;

the independent members of our Board meet regularly in executive session without the presence of management;

all members of the Board committees are independent;

the charters of our Board committees clearly establish their respective roles and responsibilities;

we have a clear Code of Corporate Conduct that applies to our directors, officers and employees, and our
employees acknowledge their responsibilities under the Code every other year;
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we have a hotline available to all employees for the anonymous submission of employee complaints, and all
complaints relating to accounting, internal controls or auditing matters go directly to the Chairman of our Audit

Committee;

our Finance Code of Professional Conduct is a code of ethics that applies to our principal executive officer and all
members of our finance department, including our principal financial officer and principal accounting officer;

our internal audit control function maintains critical oversight over the key areas of our business and financial
processes and controls, and reports directly to our Audit Committee;

our Board has adopted a compensation recoupment policy that applies to executive officers under our Executive
Compensation Plan, as amended and restated (see Proposal No. 3); and

we have stock ownership guidelines for our non-employee directors and executive officers.

Key information regarding our corporate governance initiatives can be found on our website, www.tetratech.com, including our Corporate
Governance Principles, Code of Business Conduct, Finance Code of Professional Conduct, and the charter for each committee of the Board of
Directors. The corporate governance page can be found by clicking on "Corporate Governance" in the Investor Relations section of our website.

Board Leadership Structure

Our Board of Directors believes strongly in the value of an independent board of directors. Currently, all directors other than Mr. Batrack
are independent. We have established a Presiding Director role with broad authority and responsibility, as described further below. The
independent members of the Board also meet regularly without management, which meetings are chaired by the Presiding Director. Mr. Lewis
currently serves as the Presiding Director, and Mr. Batrack currently serves as our Chairman and CEO.

The Board believes that it should maintain flexibility to select our Chairman and board leadership structure from time to time. Our policies
do not preclude the CEO from also serving as Chairman of the Board. Combining the Chairman and CEO roles fosters clear accountability,
effective decision-making and alignment on corporate strategy. In light of Mr. Batrack's knowledge of our company and its industry, and his
experience successfully navigating us through both strong and challenging periods, his ability to speak as Chairman and CEO provides us with
strong unified leadership.

The Board believes the role of Chairman and CEO, together with the role of the Presiding Director, provides an appropriate balance in our
leadership. The role given to the Presiding Director helps ensure a strong, independent and active Board.

The Presiding Director is elected by and from the independent directors. The Presiding Director has the following roles and responsibilities:

scheduling meetings of the independent directors;

chairing the separate meetings of the independent directors;

serving as principal liaison between the independent directors and the Chairman and CEO on sensitive issues;

communicating from time to time with the Chairman and CEO, and disseminating information to the rest of the
Board of Directors as appropriate;
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providing leadership to the Board of Directors if circumstances arise in which the role of the Chairman may be, or
may be perceived to be, in conflict;

being available, as appropriate, for communication with stockholders; and

overseeing, with the Chairman of the Nominating and Corporate Governance Committee, the annual
self-evaluation of the Board of Directors.
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The Role of the Board of Directors in Risk Oversight and Management Continuity

We believe that risk is inherent in the pursuit of long-term growth opportunities. Our management is responsible for day-to-day risk
management activities. The Board of Directors, acting directly and through its committees, is responsible for the oversight of our risk
management. With the oversight of the Board, we have implemented an enterprise risk management ("ERM") program with practices and
policies designed to help manage the risks to which we are exposed in our business and to align risk-taking appropriately with our efforts to
increase stockholder value.

The Strategic Planning Committee is responsible for the oversight of the ERM. Our Corporate Risk Management Officer reports the status
of the ERM to the Strategic Planning Committee on a semi-annual basis. The reports address our risk management effectiveness, those projects
that may significantly impact our financial condition, and any new risk issues and mitigation measures that have been implemented.

As part of the overall risk oversight framework, other committees of the Board also oversee certain categories of risk associated with their
respective areas of responsibility. For example, the Audit Committee oversees matters related to accounting and financial reporting, financial
metrics and measures, liquidity and cash flow, tax and treasury, litigation and claims, and compliance with the Sarbanes-Oxley Act of 2002. The
Compensation Committee oversees compensation-related risk management, as discussed further under "Compensation Committee" and in the
"Compensation Governance" portion of the "Compensation Discussion and Analysis." The Nominating and Corporate Governance Committee is
responsible for our Code of Business Conduct and anti-fraud measures.

Each committee reports to the full Board on its activities. In addition, the Board participates in regular discussions among the directors and
with our senior management with respect to several core subjects in which risk oversight is an inherent element, including strategy, operations,
finance, mergers and acquisitions, and legal matters. The Board of Directors believes that the leadership structure described above under "Board
Leadership Structure" facilitates the Board's oversight of risk management because it allows the Board, with leadership from the Presiding
Director and working through its committees, including the independent Audit Committee, to participate actively in the oversight of
management's actions.

A key responsibility of the Board and our CEO is ensuring that an effective process is in place to provide continuity of leadership over the
long term at all levels in the company. Each year, succession planning reviews are held at each business group level, culminating in a full review
of senior leadership talent by the independent directors. During this review, the CEO and the independent directors discuss future candidates for
senior leadership positions, succession timing for those positions, and development plans for the highest-potential candidates. This process
ensures continuity of leadership over the long term, and it forms the basis on which we make ongoing leadership assignments.

Board Meetings and Committees

During fiscal 2013, our Board of Directors held eight meetings. During this period, all of the incumbent directors attended or participated in
more than 75% of the aggregate of the total number of meetings of the Board and the total number of meetings held by all committees of the
Board on which each such director served, during the period for which each such director served. Our directors are strongly encouraged to attend
the annual meeting of stockholders, and all of our then current directors attended last year's annual meeting.

We have four standing committees: the Audit Committee, the Compensation Committee, the Nominating and Corporate Governance
Committee and the Strategic Planning Committee. Each of these committees has a written charter approved by the Board of Directors. A copy of
each charter can be found by clicking on "Corporate Governance," then "Board Committees" in the Investor Relations section of our

12

23



Edgar Filing: TETRA TECH INC - Form DEF 14A

Table of Contents

website at www.tetratech.com. The members of the committees, as of the date of this proxy statement, are identified in the following table.
Dr. Ritrievi's committee assignments have not yet been determined.

Nominating and

Corporate Strategic

Audit Compensation Governance Planning
Director Committee Committee Committee Committee
Hugh M. Grant Chairman X X
Patrick C. Haden X Chairman
J. Christopher Lewis X X X
Albert E. Smith X Chairman
J. Kenneth Thompson X Chairman X X
Richard H. Truly X X X

Kirsten M. Volpi X
Audit Committee

The Audit Committee is responsible for reviewing the financial information that will be provided to stockholders and others; reviewing the
system of internal controls that management has established; appointing, retaining and overseeing the performance of our independent registered
public accounting firm; overseeing our accounting and financial reporting processes and the audits of our financial statements; and
pre-approving audit and permissible non-audit services provided by the independent registered public accounting firm. This committee held six
meetings during fiscal 2013. Our Board has determined that each of Mr. Grant and Ms. Volpi is an "audit committee financial expert" as defined
in Item 407(d) of Regulation S-K. Each member of this committee is an independent director and meets each of the other requirements for audit
committee members under applicable NASDAQ listing standards.

Compensation Committee

The Compensation Committee's basic responsibility is to review the performance and development of our management in achieving
corporate goals and objectives and to assure that our executive officers are compensated effectively in a manner consistent with our strategy,
competitive practice, sound corporate governance principles and stockholder interests. Toward that end, this committee reviews and approves
our compensation to executive officers.

The Compensation Committee's responsibilities and duties include an annual review and approval of our compensation strategy to ensure
that it promotes stockholder interests and supports our strategic and tactical objectives, and that it provides appropriate rewards and incentives
for management and employees, including a review of compensation-related risk management. During fiscal 2013, the Compensation
Committee performed these oversight responsibilities and duties by, among other things, reviewing our compensation practices and policies
generally, including an evaluation of the design of our executive compensation program, in light of our risk management policies and programs.
Additional information regarding the Compensation Committee's risk management review appears in the "Compensation Governance" portion
of the "Compensation Discussion and Analysis" section of this proxy statement.

This committee held five meetings during fiscal 2013. Each member is an independent director under the applicable NASDAQ listing
standards, an "outside director" as defined in Section 162(m) of the Internal Revenue Code (the "Code"), and a "non-employee director" as
defined in Rule 16b-3 under the Securities Exchange Act of 1934 (the "Exchange Act").

The Compensation Committee has the exclusive authority and responsibility to determine all aspects of executive compensation packages
for executive officers, other than input from the Audit Committee concerning the Chief Financial Officer's compensation. The Compensation
Committee has retained Towers Watson as its independent compensation consultant to help establish and implement the
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Compensation Committee's compensation philosophy, evaluate compensation proposals recommended by management, and provide advice and
recommendations on competitive market practices and specific compensation decisions for executive officers and directors. The Compensation
Committee retains and do